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CFACSIMILE TRANSMISSION

DATTE: 17 March 1997

‘ O Minter Ellison
ATTENTION: Nick Broome
FAUSIMILE NUMBER: 9229 1666
DESTINATION: Melbourne
FROM: Juhn Slattery

Corrs Chambers Westgarth
600 Hourke Strest, Melbourne

OUR REFERENCE: CARLB003-173
| " OUR FACSIMILE NUMBER: (03) 9602 $544
! DUR TELEPHONE NUMBER: {03) 9672 3000 (Switchboard)
| TOTAL PAGES: 2 (including this page)
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" "P1LEASE ADVISE HY FAX OR TELEPHONE IF TH11S FAX 18 ILLEGIOLE ORINCOMPLETE

Deae Nick
| CROWN LIMITED
I refor to vour Tetier of 31 Jutiuary nind to our telephone conversation on 13 Maich.

You have explained (o mo that as 8 rosult of the amundment proposed to the Casing Agreement. the only
obligativn inpusal uiy CUT is that created by the proposed now paragraph 22. 1 {ad) b scl out in vour leltor of
3 Junwwry, de that CUB may not sell its shaces in Crown until aller the Casino is opencd for business
eurrently expected 10 be 2 May [997) Please let me know if this undorstanding ls incorrect,

CUB iy Tippy with the proposed amendment but because it is nol party to tho Casing Agrecment. ot the
! Muaagement Agrecinent, and we do not bave access to those documente, we are nnable to determine tho
| precise acaning of proposed paragraph 22, 1{ad) becnuse of the uyse of defined terms,  Whilst we realise that
vou e murely intemding to be consistent in the docutmentation. you will npprecinte that from CUBs point of
view il would be betfer il any obligations to be imposed upon it were domne in & way which did not involve
rectnirae b ducments to which it doey not have aceess.

Accordingly. we suggest that the deafl new paragraph 221 (ad) be amendud. as follows:

| ) CUD must not dispose of any Shaees higdd by CUB unti! after the Melbourne
! Casino 1 open for businoss.™
\
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VICTORIAN CASINO AND GAMING AUTHORITY

CROWN LIMITED
ACN oc¢ 913 63

MINTER ELLISON
Lawyers
40 Market Street
MELBOURNE VIC 3000

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

NCB 1046899
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MELBOURNEL 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’)

AND CROWN LIMITED ACN 006 973 262 of Level 1, 99 Queensbridge Street,
Southbank (‘Company’)

RECITALS

Al The Authority and the Company entered into. an ag,'
providing among other things for the grant of th

(‘Casino Agreement’),
B, reference to allthe Prtz\hous Varied

nt dated 21 September 1993

cHE
> he Authorxty entering into this variation agreement
;p] Act and}blause 4 of the Casino Agreement.
A Gccordance w;“\
AGREEMENT
I 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
2.1 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;
) ‘Note Agreement (Series 2)’ means the deed dated # 1996 between
the Company, Permanent Trustee Australia Limited and National
Australia Bank Limited,;

M. MATTER228375 )
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. 2
(ii) “Trust Deed (Series 2)’ means the deed dated # 1996 between the

Company and Permanent Trustee Australia Limited relating to the
issue by the Company of unsecured 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;’

(©) the definition of ‘Site Lease’ in clause 2 is varied by inserting the words “part
of after the words ‘the lease of’;

@ 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
with clause 9.3 of the Supplemental Development Agreement
and without the approval of the Authority in accordance with
clause 32.1 of this dgcumgny:”:

elet8y g}’ﬁﬁhe following substituted:

,,,,,

(o) paragraphs (a) and (b) of clause 22.

() unless the Authori
the Completion’ }
of the Melbourne Casino Complex (excluding the Lyric
Theatre (a3 defined In the Management Agreement)):

bject to paragraph (aa), Hudson Conway Limited
SHCL’) 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;

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 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_MAITER228375_}
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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
Shatcs then on issue;

(ac) paragraph (a)(iii) does not require 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,

3] 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
P

A3

5

issug'would require the approval of holders of Shares under
., Tule 7.1 of the Listing Rules of ASX’;

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 Shares)’i-s—veeeféeé)at the end of the previous
month’; reqstered

the following clause is inserted as clause 22.5:
‘225  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 trust.’; and

Schedule Two is varied by inserting ‘the Note Agreement (Series 2)’ and ‘the
Trust Deed (Series 2)’.

Wgg 8 ONISED DIN « NOSITIE d3LINIW 4£:87 LB/EBLE
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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 )
CASINO AND GAMING AUTHORITY )
is affixed in accordance with the directions )
of the members pursuant to a resolution )
dated 1997 )

[ T T L S

Chairman Directorof

P T I

Gaming and Betting

Name of Director of Gaming and Betting (print)

THE COMMON SEAL of CROWN

)
LIMITED is affixed in accordance with its )
articles of association in the presence of )
)
Secretary Director
Name of secretary (print) Name of director (print)

M_MATIRRIIR74_1
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FILE NOTE

AUTHOR Nick Broome
MATTER VCGA
Clause 22. 1(a) of the Casino Agreement
1046899
SUBJECT Comments on submissions made in response to the dratt amendment

proposcd to clause 22.1(a)
DATE 20 November 1996
TIME

Bearing in mind that the Authority is not obliged to make any changes to clause 22, 1(u) of the
Casino Agreement, my initial views on the subrmissions provided by Crown, HCT. and CUB on
the amendments proposed to ¢lause 22 1(a) of the Casine Agreement are set out below.

1. Duration of provision

HCL, CUB and Crown suggest that the sharchelding obligation should only apply until
the completion 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 March 1997). They say it should not apply until completion of the
Melhourne Casino Complex (30 November 1999).

Crown suggests that the State has accepted that developments south of Whiteman Street
(ie the Southern Tower and the Lyric Theatre) are outside the scope of the oniginal
Complex and that their Completion should not be the "yardstick” for some of the
original obligations While the Lyric Theatre was treated scparately for some purposcs
(ie Master Secunity Agrecement). Crown's statement 1s probably not correct.

The original commitment in 22.1(a) was designed to secure the capital base of Crown
and to cnsure that Sponsors were committed to the Project. The clause currently
contemplates that it wall apply until completion of the Mclbourne Casino Complex.
QOriginally this was the same time as the completion of the Melbourte Casino (August
1996). Note that one of the mandatory corporate structure requirements in the Rricf to
Applicants was thatl Sponsor’s cquity must armount to at least 40% of total equity prior
to the opening of the Casino. The Brief did not relate to the Complex. CUB's holding
was included to cnsure that the 40% requirement could he mot

Now that Crown is listcd and has a sceure capital base, and as TIC1. has guaranteed
completion of the Mclbouine Casino Complex, there would seem to be little downside
at this ime ffom removing the shareholding requirement after completion of the
Melbourne Casino Complex (excluding the Lyric Theatre and the Southern Tower of
the Hotel).

I note that a sellddown by HCL or dilution of TICL.’s interest could be regarded as a
positive as it may rcduce its influence on Crown, and create a greater diversity of
ownership in Crown

MCMATITRIT
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2. The applicable percentage should be 37% (the current combined holding), not
40%

The combined sharcholding has been reduced because of placements by Crown. The
Authority has accepted the need for amendment to the clause to deal with such
placements which are generally in the interest of the Casino project.

The question is whether the clause should maintain the 40% requircment, so that it
would apply 1o any furure shares bought by HCL/CUB between 37% and 40%, or
whether it should apply te the cunient shareholding. It could be argued that the
amendinents aie a concession to HCL/CUB and that if they buy more 1o take them to
40%5 they should be obliged to keep them in accordance with the original requirements.
On the other hand this would not take into account the value  the project of
placements by Crown

The issue becomes lcss important if the duration of the restriction is limited to
completion of the Complex (excluding the Southern Tower and the Lyric Theatre)

3. Sales of subsidiary permitted if don't fall below percentage

Crown and HICL suggest that the amended clause should permit sales of subsidiarics
which hold shares in Crown if the percentage shareholding is still above the
requirement following such sale. This is appropriate.

4. Deal with nominecs

Crown and HCL suggest that the clause should also contemplate sharcs in Crown held
by nominees  This is appropriate.

5. No abligation on HCL to subscribe undcr a rights issuc

HCL suggest that they should not be obliged o take up shares in Crown under a pro rata
ot entitlerent offer during the period of the sharcholding requirement. While
understand their concern that the shares could be offered on terms that HCL does not
like (although this is highly unlikely given its effective control over Crown), the

original commitment was to stay at 40%, which by necessity involved taking sharcs
under any pro rata offering. This request should therefore be rejected

6. Drafting change to proposed paragraph 22.1(ab)

Crown suggest that the drafling of proposcd paragraph (ab) requires amendment or
HCL/CUB would be required to increase their holdings if they start below 40%. 1 don’t
believe the clause has that effect, but we can deal with the drafting if necessary.

7, Restrictions should not apply to C1/B

CUB's solicitors have suggested the original intention behind the clausc has been
achieved (such purpose being suggcsted as sceuring the capital basc to ensure the
sustainability of Crown) and it 1s therefore no longer appropriate to restrict CUB’s
ability to deal in the shares, particularly as CUB have no influcnce over Crown,

MONATIFR{™M )
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It would be right to suggest that CUD has no influence over Crown and that the curnent
shareholding restriction would now scem to scrve little purpose. On the other hand. if
the restriction only applics until complction of the Mclbourne Casino Complex
{excluding the Lyric Theatre and the Scuthern Tower of the Hotel) it would not be too
onerous for the restriction to stay in place. This was an obligation agreed by the parties
in good faith. Given that CUB has no control over the delays or extensions to the
project, it could be seen as unreasonable for CUT to have to hold the sharcs unti
completion of the Melbournc Casino Complex (ic 30 November 1999).

8. Amendment to clause 22.1(h)

HOCL suggest that clause 22.1(b) should be amended to be consistent with any change to
the duration of the restraint in clause 22.1(a). 'This is the logical and necessary result of
any change to the period of the shareholding restriction in clause 22.1(a).

MONATTER T3 |
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14 October 1996

Mr Nick Broome
Partner

Minter Ellison 1
Lawyers ' g |

BN hate i e e ol 100 0h o YL i glind

Il
MELBOURNE VIC 3000 ;‘
|

Dear Nick

Clause 22.1(a) of ti}¢ Casino Agreement

i
j
|
f
{
i

We refer to your letter dated 5 August 1996.

Crown provided a copy of the above letter t fﬁ-ludson Conway and has received the attached
response. Aside from Hudson Conway's posgtion, Crown makes the following comments:

o “Melbourne Casino Complex” shoulg f be replaced with either “Melbourne Casino
Complex (excluding the Lyric Theatrejiind the Southern Tower of the Hotel) as defined
in the Management Agreement” or sirigly “Melbourne Casino”. As you are aware, the
State has accepted that since the new dpvelopments being undertaken by Crown south of
Whitemnan Street are outside the scopef the original Complex, their Completion should

Higinal obligatiops which are really drivenbythe | .

1ot be the yardstick for some of the of
development on the main site.

e The restriction in paragraph (a)(iii) shfuld only operate if the result of the relovant entity
ceasing to be a subsidiary is that the § blding of the Sponsors and CUB falls below the
level then required under the clause. |

]
B

4t 40%, reflecting the number of shares currently

e  Paragraph (aa) should refer to 37%, 4
held (rounded to the nearest percentags). Otherwise, the clause will have the effect that

sold in the relevant period. In this;fgard, it is important 1o note that the percentage
holding is less than 40% duc to Cepivn issuing shares on & non-pro tata entitlement

basis.
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HUDSON CONWAY LIMITED @@B ﬁ

ALLN. G0V 556 629

TELEPHONE: . FACSIMILE
{03) 9593 1000 (03) 9893 1010

14 October 1996

Mr P A D Ronec

Crown Limited

Level 1

99 Queensbridge Street
SOUTHBANK VIC 3006

Deat Peter

CLAUSE 22.1(2) OF THE CASINO AGREEMENT

You recently forwarded us a copy of a 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 CUR’s obligations which are not
acceptable to Hudson Conway:

e The first change would involve a commitment by the Sponsors and CUB to subscribe for all
shares offered under pro-rata or entitlement offers by Crown. This commitment would apply
irrespective of the size, tming or pricing of the offers. In 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 cxtend this into an open ended
commitment to-subscribe for additional 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 inclusion of the Lyric Theatre and the Southern Tower of the Hotel within the
definition of the “Melbourne 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. In our view, the duration of the undertaking should remain unchanged and
linked to completion of the original complex.

LEVEREL 1, 99 QUEENSBRIDCE STREERD, SOUTHHBANK, VIOTORIA, 3006, AUSTRALKA

PRIVATE BAG 86, SOUTH MELBOURNE, 3205
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Attn: Mr John Slattery

Messrs Corrs Chambers Westgarth
Solicitors

DX 336

MELBOURNE

Dear Mr Slattery
Crown Limited - Amendment to (he Casino Agrecment

I refer 1o vour letter of 11 October 1996 regarding CUB’s concerns in relation to a possible
amendment to clause 22 1(a) of the Casino Agreement between Crown Linited (‘Crown') and
the Victorian Casino and Gaming Authority (‘the Authotity’).

To date the Authority has instructed its solicitor, Mr Nick Broome of Messrs Minter Lllison to
fatse with you on the Authority’s behalf regarding the proposcd amendment. Your client wishes
Lo meet with the Authority to discuss its concerns which include a particular concern that the
form of wording for the proposed amendment cxtends the duration of the ‘restriction period”, by
which I assume you are referring to the Completion Date of the Melbourne Casino (omplex.

The commitment of the Sponsors and CUB under the existing clause 22 1(a) to hold shares has
always becn until *the dute that the Methourne Casinag Complex is Eompleted’ . The proposed
amendment docs 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 Agrcemenl wimh has becn ra(ched by Palhdment ('uuently thal date is o v

although p <iat et Mowever Jt

would be mappropnatc and meﬁ"ccnvc 10 auempt to vary lhe ( umplenon Date/in the Casina

Agreement and diSc.ussmn:. with your client would not alter that posm(m ol Ve Uf .
e o = }\«/4 (,:5 (v."'("él??; _\“,L’

Regarding any othe aspec!s ol the draft clause which concern your client, the Authority = At

understands that Mr Peter Ronec of Crown is preparing Crown's responsc 1o the form of 9}*”7 s

wording for the amendment proposed by the Authority. As the agreement is between the 7 \\/{” (-

Authority and Crown, CUB should discuss its concerns with Crown so that a co-ordinated =%

response is presented {or the Authority’s consideration. | have asked Mr Ronec to contact you
for that purpose

Yours sincerely

A Rowe

copy.  Crown Limited

A ML RESAT |
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Nick Broome (03) 5617 4820

NOB KCHD 1468W

5 February 19964

Rowana Scheffer

gal Officer

ctorian Casino and Gaming Authority
ing Division

'9)
vel 1, Building D @4;.’.

LrRSHR

rld Trade Centre
LBOURNE VIC 3005

Depar Ms Scheffer

Sponsors’ Shareholdings under clause 22.1(a) of [the Casino
Agreasment

Thank you for your letter of 25 January 1996.
Background/Instructions

In a submission dated 23 January 1996, Crown Limited ('Crown’)
advised the Authority that Hudson Conway Limited ('HCL') and CUB
together hold less than 40% of Crown's shares, and that as a
r@sult the condition in clause 22.1(a) of the (Casino Agreement is
npt being satisfied.

The Authority has not received any written advig¢e from HCL in
relation to the matter. However, based on figures supplied by
Crown, it appears that HCL and CUB have a combined holding of
184,987,339 shares in Crown. Crown's lissuad capital is now
494,788,971 fully paid ordinary shares. As a consequence, the
combined percentage holding of HCL and CUB of the shares in Crown
ie 37.39%. HCL and/or CUB would therefore need|to purchase
12,928,249 existing shaxes (or 2.61% of the exi tlng share
capital) to ensure compliance with the condition in clause 22. 1(a)
of the Casino Agreement. Alternatively, théy would need to
subscribe for 21,547,081 new shares. Lty

We have been asked to advise the Authority in =
submigegion from Crown and the action that may b¢
Authority in respect of the breach of the condit
22.1(a) of the Casinov Agreement.

To assist the Authority's decision as to how to
matter, we have get out below:

A the relevant obligations of Crown and HCJ.
Transaction Documents;

Hneb603204
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Rowena Scheffex
5/ February 1996
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an analysis of Crown's submission; and

&,

Authority.

RPLavant obligations

Clause 22.1(a) of the Casino Agreement provides
condition of the Casino Agreement that the total

phid shareg held by Sponsors and CUR at any timd
that the Melbourne Casino Complex is Completed &
than 40% of the total number of shares on issue

'Sponsors’ is defined to mean HCL and The Feder
and, for the purposes of clause 22.1(a), such o
thority may approve.

HCL is not a party to the Casino Agreemant., but
Supplemental Sponsors Agreement HCL has underta
Authority to comply with, and use its best ende
that the other Sponsor (ie The Federal Hotels T,
wiith the conditiong set out in clause 22 of the
relating to any shares in Crown ag {if it (and t
ware parties to the Casino Agreement (see claus
Arcordingly, HCL itself is bound by the shareho
spt out in clause 22.1(a) of the Casino Agreeme

Under the Sponsor Guarantees, HCL hae also guar
and the Authority the performanca of certain ob
under the Management Agreement and Casino Agree
This includes Crown's construction obligations.

x

Crown's submissions

have assumed for the purposes of this letter
tele Limited will not acquire shares in Crown

Crown has submitted that HCL and CUR should not
increase their shareholdings in Crown in circum
ombined percentage holding is diluted because

others. Crown has raised a number of paints
submission. We consider each below.
1. CUB has no obligation to purchase shares,
We agree that the Transaction Documents
to acquire shares in Crown to ensure com
22.1(a) of the Casino Agreement. CUB wa
Crown, but it was agreed that its holdin
when determining the shareholding commit
purposcs of clause 22.1(a).

Under the Listing Rules of Australian St

Limited ('ASX') a placement of shares by

require prior approval of Crown sharehol

rescolution, At that meeting neither HCL
: would be entitled to vote. Any such sha
Incb60:3204
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that it is a :
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8 until the date
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at. that time.

1 Hotels Limited
her person as the

under the

en to the

vours to ensure

mited) complies

Casino Agreement

& other Sponsor)
3.2(a))-

ding obligations

t.

nteed to the State
ligations of Crown
ment respectlvely

that The Federal

be obliged to ,
Btances where their
bf share placements
in support of its

o not ob 194*
liance with cla
not a Sponsor: of
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ments for the
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MT Rowana Scheffer
5| Pebruary 1996

A
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resulting meeting might be contraversial |and approval for
the placement could not be assured. :

Although it is not made clear in Crown's |submigsion, Crown
nust be referring to the approval requiraed under Listing
Rule 3E(B) of the Listing Rules of ASX. [That TNisting Rule
provides that a director of a listed company (such as
Crown), or any "associate’' (as defined in the Corporations
Law) of the director, or any person or company whose
agssociation with such director or associate is such that in
the opinion of the ASX the person or company should be

regarded as an associate of the person, nay only

participate in an issue of shares by the
circumstances. For a placement of shar
approval of shareholders is required by

at a meeting where the proposed allottee
associates must not vote.

For Listing Rule 3E(8) to apply to an al

by Crown to HCL, HCL must be an associate

or regarded by the ASX as an associate o

We do not propose to examine the Corpora
definition of 'associate’ in this letter

company in certain
s the prior

ipecial resolution

and any relevant

atment of shares
of Lloyd wWilliams
F Lloyd Williams.

Fions Law
but hased on the

information known to us there must be sope doubt that HCL

is in fact an associate of Lloyd William
clear that Mr Williams,
associate of HCL, it does not necessaril
is an associate of Mr Williams.

It is, of course,
view that HCL should be regarded as an a
Williams even if they are not strictly a
Law, although this is not common in our

az a director of|HCIL,

While it is
lS an
follow that HCL

guite possible that the ASX could form a

sociate of Mr o
sociates under the
xperience,

In the circumstances it may be appraopriate to seek further

information from Crown to clarify if in
3E(8) would apply to a placement of shar

We also note, however, that Listing Rule
raquire shareholders of Crown to approve

placements of shares in Crown in the short term.

to certain exceptions, Listing Rule 3E(6
company from issulng more than 10% of it
month period.
Crown amount €6 Just undex 10& nf tha ¢ap
igseue 12 months ago, and as a result sha
may be reguired to a placement to HCL.
resolution would not be required, but HC
asgociates (such as Mr Williams) would n
at any such meeting.

While it ie possible that a share placem
regarded as controversial by Crown's sha
market, we would have thought that the p
easily explained if it was required to &
of Crown and HCL to the Authority. The

the requirements of clause 22.1(a) of th

27 NOSITIE H3INIW +a:a1
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8 by Crown to HCL.

AR(6Y may apply to
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prevents - a llstedQ
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nt be able to voté

ent to HCL could he
reholders and the ;.
lacement could be |
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because they are noted in Crown'’s prospedtus of December

1993.

We note that on 30 June 19896 HCL is to beé granted options

equivalent to 15% of Crown's then issued
are not exercisable before 30 June 1999,
price is $1.15 per share, much lese than
Price.

capital., These
but the exercise
the current market

We would imagine that any sharehglder or market

concerns about any new issue of shares t¢ HCL could be
assuaged if HCL traded off some of its rights in respect of

the options.

If HCL acquired more shares in Crown on

arkat there may be

problems under the Corporations Law (given the takeover

prohibitions) and because of its effect

n the market.

By our calculations HCL would need to acquire approximately’
2.61% of the existing shares in Crown to|ensure compliance

with clause 22.1(a) of the Casino Agreem

nt .

As HCL currently is entitled to more thap 20% of the shares

in Crown, HCL may only acquire additiona
in clircumstances provided by the Corpora

] shares in Crown
rions Law or it-may

breach the takeover prohibition in sectifn 61% of the

Corporations Law.
Law (the 'rrpep provision) HCL may acg
the shares in Crown in any six month per

Under section 618 of the Corporations

hire up to 3% of
od.  HCL would

therefore be able to purchase the required shares in Crown

on market without being in breach of the

We do not have sufficient information or
to comment upon the likelihood of HCI be
all such shares on market, and the effec

Corporations Law.

market expertise
ing able to acher
L. any such

acquisition would have on the Crown share price.

We note that the takeover prohibhition al
issue of shares by Crown to HCL, and whi
the creep provision can be anomalous, we
to be able to obtain the necegsary share
placement without breaching section 615

Clause 22.1(a) of the Casino Agreement r
assegement of compliance to he made at C
Melbourne Casino Complex.

In our opinion it is clear that clause 20

40% holding to be maintained at all time

Completion of the Melbourne Casino Comple

raguires the relevant holding to be 'at
Completion. The percentage is determine
all shares on issue at that time.

The purpose of 22.1¢{a) of the Casino Agr
that the Sponsors remain fully committed
Casino Project during the construction o
Casino Complex. HCL has gquaranteed such

I i
eement is to ensuxe‘{

£ the Mblbmurnd

50 applies to any
le the operation of
wauld expect HCL
5 in Crown under a
bf the law.

pquires an
pmpletion of. the

any time' before’
1 by refarence ito .
Lo

to the MElbourna
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ternatives available to the Authority
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tn

We confirm that it is our underztanding t
was included in the Casino Agreement prim
ongeing Sponsor commitment to the develop
Melbourne Casino Complex. This is reinfa
22.1(b) of the Casino Agreement, which al
down to 10% in the 12 monthg after Compléd

One of the imperatives of the Transaction
minimise any risk to the construction of
Casino Complex. With this in mind, HCL v
to guarantase the construction obligations
the Management Agreement and the Casino B
thorefore correct to say that HCL has gus
construction of the Melbourne Casino Comp

As long as HCL subscribes for its entitls
pro-rata issues of shares by Crown, the o
22.1(a) of the Casino Agreement should b4
been complied with.

Crown argue that as long as HCL and CUR |
shares and maintain their proportional eg
taking up entitlements tno any subsequent
igsues by Crown, the Authority sbhould noﬁ
their percentage shareholding is diluted
placement of shares by Crown to third pay
argue, in effect, that any such placement
with Crown'eg funding requirements and thy
of the Melbourne Casino Complex. The pls

hat clause 22.1(a)
arily to ensure
ment of the

rced by clause
lows HCL to sell
tion.

Documents was to
the Melbourne

as also reguired
of Crown under
greement . It 1is
ranteed the

lex.

ment under any
nndition Iin clause
taken to have

old their existing
vity through
pro-rata share
be concerned
because of a
ties. Crown

s in fact assist
8 the Completion
cements are

if

therefore consistent with the objective behind clause

22.1(a), even if thay do cause some dilut
holdings of HCL and CUB. As long as HCL
g@ll down their holdings, any such dilutj]
the 'commitment’
that this is not an unreasonable view to

of HCL and CUB to the Project.

ion of the

and CUB do not

on does not reducs
We believe
take. i

We note that because HCL has guaranteed Crown's ,
if the Authority reguires HCL to
of the guarantee

congtruction obligations,
buy further shares in Crown the strength
given by HCL vould be reduced.

Enforce the condition

The Authority could xeguire HOL to compl

obligations impoged on it under tha Supp ar

Agreement. Ultimately, to anforce the r
Authority may have to seek an order for
performance against HCL (and possibly CU
Hotels Ltd). It may also be necessary t
Crown of a breach of the Casino Agreemen

Nominate an additional person for the pu
22.1(a)

Ag noted above, the definition of 'Spons

871 NOSITI3 &3INIW c@a:at
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ior to reaching a decision on how to proceed,

approved by the Authority.

a*r

The Casino Agreement therefore

expressly contemplates that the commitment to the Project
which clause 22.1(a) seeks from the Spongors could also be-
demonstrated by another third party approved by the

Authority.

To our knowledge, Crown has not to date suggested any other
person may be appropriate for approval by the Authority in

this context.
Amend the condition

It would be possible for the Authority td

agree with Crown

that the condition in clause 22.1(a) of the Casino

Agreement be amended; for example, to re

b

lect the

suggaestions put forward by Crown in its submission.

Waive non-compliance but reserve rights

If the Authority takes the view that any

non-compliance is

not material and doges not at this time impact on the
construction of the Melbourne Casino Complex, the Authority

could resolve not to take action now but

to reserve its

right to do 8o at any time prior to Completion.

it would be

gt D g

Yours faithfully
ﬁIlTlR ELLISON

Ynch603204
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propriate for the Authority to write ta both HCL and Crown and
vise them that the Authority is aware of the breach of clause
-1(a) of the Casino Agreement and is consider
at any delay in dealing with the matter should not be taken as a
iver of the Aulthority's rights.

ing the matter, and

Please do not hesitate to call if you have any guestions.
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ASX ANNOUNCEMENT ' 18 JANUARY 1996
UNSECURED NOTES - INTEREST PAYMENT

The interest payment to be made op 15 February 1996 to holders of Crown Limited
Unsecured Notes (CROHA) will be $5.0411 per note. Notes have a face value of
$100 and the intercst payment relates to the pariod 15 August 1995 to 14 February
1996 inclusive (184 days).

In accordance with Listing Rule 3J(23)(b) the books closing dare is Wednesday 31
Janmuary 1996. Instroments of transfer will be accepted by Crown’s Note Registrar,
KPMG Replstrars Pry Lid, at Level 1, 161 Collins Steeet, Melbourne until 5.00pm on
tllat du‘ﬂo

Interest will be paid by cheque or where requested by direct credit to a bank or
building soclety sccount on 13 February 1996, All enquires should be directed to
KPMG Reglatrars, :

CROWN LIMITED ACN 008 §78 282
Lever 1 59 QuUEENSERIDOE STREET 50UTH MEeLBOURNE VIGTORIA 3205 AUSTRALIA
TeL2PHONE (51.83) 685 4200 FacSiMILE (61-8) 685 43590
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ASX ANNOUNCEMENT 16 JANUARY 1996

SHARE ISSUE

In accordance with Listing Rule 3E(S), Crown Limited advises that it will be issuing 15.5
million fully paid 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.

Crown LIMITED ACN 008 973 262
Lreaomeni ] 99 (JUERNSBRIDGE STREET SOUTH MELBOURNE VICTORIA 3205 AUSTRALIA ,
TELEPHONE (B1-3) 685 4200 FacsiMiL: (61.3) 685 4550
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ASX ANNQUNCEMENT 20 DECEMBER 1995

SHARE ISSUE

In accordance with Listing Rule 3E(S), Crown Limited advises thar it has issued 14,285,714
fully paid ordinary shares at an issue price of $2.10 in accordance with its obligations arising
from the Southbank Projest Construction Agreement.

The Company is continuing to document and cost the project enhancements announced to the
Australian Stock Exchange on 12 Ogtober 1995, As part of this process, the Southbank
Project Construction Agreement hay been amended to reflect the enhancements approved
under the revised Management Agreement executed in October 1995, Crown has raised $30
million by this share issue as part of the payment of the project enhancements referred to
above.

The shares will rank pari passu with existing issued shares.
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ASX ANNOUNCEMENT 2 NOVEMBER 1995

PROPERTY TRANSACTION - ISSUE OF SHARES

In accordance with Listing Rule 3E(5), Crown Limited advises that it has issued S,SO0,000
fully paid ordinary shares in part consideration for the purchase of propertics which form part

of its Southbank Complex develepment. The shares were issued at $1.79 per share and will
rank pari passu with oxisting issued shares,

: CROWN LIMITED ACN 096 978 2dp
Lgyél ! 99 QUEENSBRIDGE STREET SOUTH MELBOURNE VICTORIA 3205 AUSTRALIA
TELEPHONE (61.3) 685 4200 FacsSIiMILE (61-3) 685 4350
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CROWRN

ASX ANNOUNCEMENT o 12 OCTOBER 1995
PROPERTY TRANSACTION - ISSUE OF SHARES

In accordance with Listing Rule 3E(5)(a)(iii), Crown Limited advises that it has entered an
agreement for the issue of fully paid ordinary shares to the vendor of a property which Crown
has agreed to purchase as part of its development of the Southbank project,

The shares will be issued between Japuary and June 1996 at an issue price equal to the
weighted average price of Crown Limited shares in the five busincss days preceding the date
of issue. The number to be issued will be the number which will result in a consideration 1o
the vendor of $5.6 miflion. The shares will be immediately eligible to participate in
dividends.

CROWN LIMITED AGN 006 973 262
LEvVEL 1 99 QUEENSBRIDGE STREET SOUTH MELBOURNE VICTORIA 5205 AUSTRALIA
TELEPHONE (61-8) 685 4200 FACSIMILE (61-3) 685 4350
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ASKX ANNOUNCEMENT 15 SEPTEMBER 1995

COMPLETION OF RIGHTS ISSUE

Crown limited is pleased to announce that it has successfully completed its 2 for 7
Renounceable Rights Issue. Applications for new shares closod on 12 September 1895,

The level of take up of the new shares was very high, being over 99% of the new shares, The
new shares (o be taken up by the sub-underwriters, in their capacities as such, will be 0.33%
by Hudson Conway Limited and 0.24% by Consolidated Press Holdings Limited (colleatively
being 0.13% of Crown's dituted capital).

The pew shares will be allotted and issued, as previously announced, on Tuesday 19
Septerber 1995 and FAST statements will be dispatched to shareholders on thai date.

In accordance with the Ligting Rules and the rales of the Crown Limited Share Option Plan,
the exercige price of options on issue under that Plan will be adjusted in accordance with the
formula in Appendix 29 to the Listing Rules, On this basis, the exercise pice of cach option
on issue at the Ex Date (4 August 1995) will be reduced by 11.4378 cents.

Ca2OwN LIMITED ACN 006 978 262
Lgvee 1 99 QUEENSERIDGE STREET SOUTHE MEULBOURNE VICTORTA 3205 AUSTRALIA
TELEPHONE (61-8) 685 4200 FacsrMILE (61-3) 685 43580

M







VICTORIAN CASINO AND GAMING AUTHORITY

CROWN LIMITED

MINTER ELLISON

Lawyers
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- MELBOURNE CASHNQ:PROIR
SIXTH VARIATION AGREEMENT TO THE C

AGREEMENT dated 1997

BETWEEN  VICTORIAN CASINO AND GAMING AFFFHORITY a.statutory authority
established under the Gaming and EemngAm‘ 1994 with # sts oﬁce at Level 5,
35 Spring Strest, Melbourne (‘Authm'hy') Bes o

AND - CROWN LIMITED ACN 006 973 262 of Level l-, 99 Queensbridge Street,
Southbank (‘Cempany’) - -

RECITALS

A. The Authority and the Company entered into.sh agp
providing among other things for the grant ofjheCa
(‘Casino Agreement’). e o
B The Authority and the Company have iy
Agresment as set out in this doc
C The Minister has given apjzovakit ‘ &m@ ememng into this vmimon agteement
under secnon 142 of the (b .
AGREEMENT
1. Definitions

Unless the context otherwise requires o the contrary intenition appears, terms defined in
the Casino Control Act or the Gasmo Agreement luve the same meaning when used in

this document.
2. Variation of Casino Agreement

2.1 Tmmmtmmmwmuwmmmmexmmm
this document in the following manner:

(a) the following definitions are mcluded in clausa 2 in their appropriate
' alphdbetical order:

) ‘Note Agreement (Series 3)’ \ﬂw deed dated # 1996 between
the Company, Permanent Tnmmm Limited ml National
Australia Bsak Linited,

mnmw_x
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</~ @)  “Trust Deed (Series 2) m;eamthe deed dated # 1996 between the

{®)

(©)

(@)

(@)

Compaay and Permanent Trustee Australia Limited wlmmg to the
issue by the Company of uhsecured fotes; n

the definition of ‘Site’ in clause 2 is deleted am sha :&aﬂnwmg mbstztuted
““Site’ has the same meaning as in tl'{p Managemnt Agreement;’

the definition of ‘Site Lease’ in clause 2 is vaned by inserting the words ‘part
of after the words ‘the lease of”,

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

with clause 9.3 of the Supplemental Development Agreement
and without the approval of he Authoriw in/accordance with

i he following substituted:

8 e8 in writing otherwise, prior to
Hefingd inthe Management Agreement)
e Complex (excluding the Lyric
Theatre deﬁnad the Management Agreement)):

4 ‘a’%ﬂ ject to paragraph (aa), Hndmn Conway Limited
P ﬁ%l CL’) must not Dispose of any Shares held by it,
ﬁ.r i ‘and must procure that any wholly owned subsidiary
Py + that holds Shares (such shareholding entity a
& ‘relevant entity’) does riot Dispose of any Shares;

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 entitlemgnt offer of
Shares ta shareholders in the Company; and

(i)  subject to paragraph (ac), HCL must ensure that any
: relavant 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 releyant enutwsnmless than 33.5% ofthe
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 subscribg.under the offer if, following the

allotment by the Company qf all Shares to be issued under

WD % ONISHD 1A © NOSITH SHININ Ve
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‘ the offer, the total nymy mgmﬁp hek! by HCL and any
relevant entity is i j M 5% oftlm W numnber of
Sharcs then on m =

(ac) arngmph (a)(m) ‘does not Muwa a ro!wm entity to remain
a wholly owned subsidiary WMQL if the totad number of
Shares held by HCL and any other relevant entities is not less
than 33. 5%ofﬂwtomlmwshwmf$hamthenomssue |

(u8)  CUB must not Dispose of any Shares b by CUB unsilsfter
theMalbomneCﬂsumemmletedandopenforbums,

(b) atanyumedunngthepmadoflyearﬁnmmdatethauha
Melbourne Casino Complex (excluding the hym Theatre (as
defined in the Mmagemmt ‘wemtmt))l i8:Con

;g} - b

0}

(®  paragraph (j) of gla

b ili g mmmmmpnmwmenappmvalot
«*’ the Sifhori ,tsmormmwe thetsmuﬁshares if' such

(®)
registered by the Company durmg ’
list of the top 50 holders of Sharesfi:
month’;

(h) the following clause is inserted as -dfme 22_5"' '

! ia relation to

22.5 Forﬂxepurpomafnhlmml ‘hold’ or theld
inlly owned, and

Shares means thatithoss Shares are b

includes Shares registered in the name bfammweholdmg
w‘r;*.fi' T

@ Schedule Two is varied by inserting ‘the Noteﬂgrmm (Seti]cs 2y and ‘the = ¢
Trust Deed.(Series 2. , !

. under a bare trust.’; and
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3. Conﬁmatmn of other terms

The parties acknowledge and confirm that smapt as vaned« by thmdumment 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 Agreemant 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 ©1997 )

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

--------------------------------------------------------------

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

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

Name of secretary (print) Name of director (print)
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' COMMERCIAL IN CONFIDENCE

DATED 21 SEPTEMBER 1983

VICTORIAN CASINO AND GAMING AUTHORITY
(‘Authority’)

CROWN LIMITED
ACN 006 973 262
{(‘Company’)

MELBOURNE CASINO PROJECT

CASINO AGREEMENT

[CONFORMED COPY - AS VARIED BY
VARIATION AGREEMENTS 1 TO 6}

Varhon rot debed 8/37

MINTER ELLISON
Lawyers
40 Market Street
MELBOURNE VIC 3000
DX 204 MELBOURNE

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

M_MATTERG61464_1
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' COMMERCIAL IN CONFIDENCE
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MELBOURNE CASIND PROJECT

CASINO AGREEMENT
AGREEMENT dated 21 September 1993

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

AND 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’)

RECITALS

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, including 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 Control 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 toithe Company.

E. The Casino Licence will enable the Company to operate a casino from temporary
premises.
F. The Minister, acting for and on behalf of the State, and the Company have entered into

the Management Agreement pursuant to section 15 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 of certain matters
referred to in this document.

AGREEMENT

1. DIVISION INTO PARTS

This document is divided into Parts as follows:

PART 1 - PRELIMINARY
PART 2 - DEVELOPMENT AND COMPLETION
PART 3 - COMPLETION
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PART 4 - CORPORATE STRUCTURE AND RELATED MATTERS
PART 5 - GRANT OF THE CASINO LICENCE

PART 6 - ENCUMBRANCES AND ASSIGNMENTS

PART 7 - TERMINATION.

PART 8 - COMPLEMENTARY AGREEMENTS

PART 9 - GENERAL

PART 1 - PRELIMINARY
2. DEFINITIONS

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 004 044 937 and any successor
to it as agent under the Facility Agreement;

‘Agreement Act’ means the bill referred to in clause 32(a) of the Management
Agreement when that bill is passed and comes into operation as an Act of Parliament as
contemplated by that clause;

‘Ancillary Facilities’ means all facilities ancillary to the Temporary Casino or the
Melbourne Casino (as the case may be) identified in the Development Proposals to be
constructed on or located within the Temporary Casino Site or the Site, including an
hotel, restaurant, retail, recreation, entertainment and car parking facilities, residential
and office accommodation, staff facilities, staff car parking, coach storage 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 sectioﬁs_‘lo to 17 of the Corporétions Law;

‘ASX’ means Australian Stock Exchange Limited;

‘Australian Accounting Standards’ means:

(a) accounting standards as defined in (or having effect under the Corporations
Lavw as if they were accounting standards defined in) section 9 of the

Corporations Law,

®) the requirements of the Corporations 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 inconsistent with (a) or (b);

‘Authorisatien’ includes a consent, approval, licence, permit, franchise, permission,
filing, registration, resolution, direction, declaration and exemption;,

‘Authority’ means the Victorian Casino and Gaming Authority;
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‘Bank Guarantees’ means the guarantees or Jetters 43 Mit to be provided by the
Company pursuant to clauses 18.1 and 22.9 of ththmMemcm Agreement;

‘Business Day’ means a day (other than a Saturday or Sunday) on which banks (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;

() 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 Temporary 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

H all other assets of the Company necessary for the operation of the Melbourne
Casino or the Temporary Casino;

and a reference to the ‘Casino Assets’ includes any part of them,;

‘Casino Control Act’ means the Casine Control Act 1 991 (Victoriaj,

‘Casino Licence’ means a casino licence as defined in the Casino Contrel Act in
relation to the Temporary Casino and the Melbourne Casino 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 30.June 1994, $5,000,000; and

b) for each Financial Year from 1 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;
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‘Completion’ means the completlon of the oonstructi}on the Fit-Out and the
Commissioning of the Temporary Casino or the Melbourne Casino, as the case may be,
as specified in the Completion Standards and as determined pursuant to clause 20, and
‘Complete’ and ‘Completed” have corresponding meanings;

‘Completion Standards’ means:

(a) for construction, when all the requirements under this document and the
Casino Control Act in relation to the Melbourne 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 Temporary 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 amenity of the Melbourne Casino or the
Temporary Casino, as the case may be, which is not acceptable to the
Authority; and

(©) for Fit-Out, when all of the Fit-Out is installed 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 Melbourne Casing or the Temporary Casino;

‘Construction Agreement’ means the proposed building agreement between the
Company and a proposed builder substantially in the form 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 Lid ACN 006 772 238]

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

‘Control Acts’ means the Building Control Act 1981 and the Planning and
Environment Act;

‘CUB’ means Carlton and United Breweries Limited ACN 004 056 106;

‘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’s 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 right of set-off to arise in respect of,

‘Design and Construction Programme’ means the programme for the design
documentation, construction, Fit-Out, Commissioning and 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;

M_MATTERG1464_1




VCG.0001.0002.8325_0063

i

IN CONFIDENCE

50 C@MMERC

‘Development Agreement’ means the agmement d@;ed 30 August 1993 between the
Company and Hudson Conway Management Limited ACN 006742 294 providing for
the procuring of the construction of the Melbourne Casino Complex;

‘Dispose of means sell, transfer, assign, alienate, surrender, dispose of, deposit, Lease,
part with possession of and enter into any agreement or arrangement to do or allow 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 drawings 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 of title 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 ACN
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 (inclusive);

‘Financiers’ means National Australia Bank Limited, Australia and New Zealand
Banking Group Limited, HongkongBank of Australia: Limited, Bank of Western
Australia Limited [formerly known as R & I Bank of Western Australia Limited] and
State Bank of New South Wales Limited and their successors, assignsiand substitutes;

[Note: HongkongBank withdrew 1 March 1995]

‘Financiers’ Securities’ means the following securities given to the Agent 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 over the Casino Licence;

(b) a mortgage of the Site Lease and a:mortgage of the Temporary Casino Leases;
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(c) each other security ngen to the Agentior the. Eémancmrs as securxty for the
liabilities of the Company under the Facﬂ:ty Agreement

‘Fit-OQut’ means the apphcatlen of finishing maﬁ:anal gmmmg equipment, furniture,
fittings, furnishings and such other built-in and loose items 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 behalf of the 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 subscnptlon for Shares
by the Sponsors and Carlton & United Breweries Limited;

‘Further Amendment Act’ means the bill referred to in clause 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 Temporary Casino or the Melbourne
Casino (as the case may be) less the total of all sums paid 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 whigh 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, charter, 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 security (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 redemptlon 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 26.1(b);
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‘Management Agreement’ means the: agreemem betwieen the Minister acting for and
on behalf of the State, and the Company enterred into pursuant to section 15 of the
Casino Control Act;! :

‘Master Security Agreement’ means the agreement of even date between 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 Casinoe’ 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 Proposals’ 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 administering 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 Rights of the Company;

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

**Note Agreement (Series 2)’ means the deed dated 15:August 1996 between the
Company, Permanent Trustee Australia Limited and National Australia Bank Limited:

‘Operations Agreement’ means the agreement dated 30 August 1993 between the
Company and Crown Management Pty Ltd ACN 059 301 610 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 Planning and Environment Act 1987
(Victoria),

! Varied by Agreements dated 14 November 1994 and 12 October 1995,
2 Inserted by Agreement dated 7 March 1995.

3 Inserted by Agreement dated 8 May 1997.
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‘Premium Payment’ means $10,000,000 being the amﬁmnt determined by the
Treasurer of the State under section 112A of the Casing Control Act as the amount
payable by the Company under the Management Agreement;

‘Public Authority’ means any government or minister or any govemmemal, semi-
governmental or judicial entity, department, instrumentality or authority;

‘Receiver’ means receiver, receiver and manager or agent 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 Control 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 Fagility Agreement) and any Authorised
Investment (as defined in the Facility Agreement) from either of those accounts (or the
proceeds of any such Authorised Investment)) under the Facility Agreement, of
whatever kind or wherever situated which is subject at that time to both:

(a) the Fixed and Floating Charge; and
®) 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, Mulawa
Casinos Pty Ltd ACN 060 766 001, The Federal Hotels Limited ACN 004 108 249 and
Crown Management Pty Limited ACN 059 301 610;

‘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 Corporarions Law) issued by
the Company which give an entitlement to the holder to require thelr
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 (including a&y?umre mcomé tax benefits)
except for the Casino Licence (which shall niot'be valued at greater than the
amount paid by the Company to the §tate for the Casino Licence),

calculated in accordance with Australian Accounting Standards;
*Site’ has the same meaning as in the Management Agreement;

‘Site Lease’ means the lease of part 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 22.1(a) such other person as
the Authority may approve;

‘Sponser’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 Environment Act in
accordance with clause 6.4 of the Management Agreement;

‘Subsidiary’ means any body corporate which would be a subsidiary of the Company
within the meaning of section 46 of the Corporations Law or any entity which would be
a subsidiary of the Company under Australian Acconnting Standard AA52+,

‘Supplemental Development Agreement’ means the agreement of even 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 even 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 date 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.

5 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 Temporary Casino Site in accordance with the
provisions of this document and the Management Agreement:

“Temporary Casino Complex Development 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 Melbourné Authority to the Company; and

(b) the sub-lease between the Urban Land Authority, Allco Nominees (Vic) Pty
Ltd ACN 006 837 289 and the Company,

‘Temperary Casino Leases Supplemental Agreements’ means:

(a) the agreement between the Port of Melbourne ‘;Authority, the Comphny and the
Agent; and

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

“Temperary Casino Site’ means that part of the 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) of the definition of
Temporary Casino Leases;

‘Temporary Casino Sub-Lease Supplemental Agreement’ means theiagreement
between the Urban Land Authority, Allco 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 Temparary 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;

%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,

"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 nofes;

¢ Inserted by Agreement dated 7 March 1995.

7 Inserted by Agrcement dated 8 May 1997.
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‘Underwriting Agreement’ means both the ynderwriting agreements of 13 August
1993 and 23 August 1993 between the Company, E.L. & C. Baillieu Limited ACN 006
519 393, Rothschild Australia Securities Limited ACN 008 591 768, Macquarie
Underwriting Limited ACN 001 374 572, Ord Minnett Securities Limited ACN 003 245
234, James Capel Australia Limited ACN 002 786 272 and 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 of this 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,;
) the Construction Agreement;

(vi) the Founding Shareholders Agreement;

{vi) the Underwriting Agreement;

(vit) 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:

@) conditions precedent contained in paragraphs (14), (15), and (28) of
Part 1 of Appendix A to and clause 4.2 of the Facility Agreement and
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those conditions precedent m AppajmdixéA to the Eﬂeﬂiiy Agreement
that are factual or procedural matters that cannot be satisfied until the
time of drawdown; and : "

@) the issue of the Casino Licence,
(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 construction, Fit-Out, Commissioning,
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 Company to comply with its
obligations under the Transaction Documents.

52 The Authority will provide written notice to the Company and to the Minister of
satisfaction of the conditions specified in clause 5.1 within 2 Business Days of the
satisfaction of all of those conditions.

53 Each party shall use its best endeavours to ensure the satisfaction of the 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.

54 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;

(<) all final schematic design drawings in relation to the Melbourne 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 calling of
tenders and appointment of sub-contractors, nominated 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} suchother doéuments,;dmwings or information reasonably required by the
Authority in relation to the Melbourne Casino.

6.2 As socn as practicable, but in any event no later than 3 months after. Completion of the -
Melbourne Casino. the Company must prepare and supply the Authority with:

(2 a lis: of and 3 copies of all equipment and construction warranties in relation to
the Melbourne Casino provided in favour of the Company;

() 3 ccpies of instructions and maintenance manuals in relation to the Melbourne
Casino for: '

(1) all hydraulic systems;

(i1) all mechanical systems; and
(iii) all electrical systems; and
(o) 3 cepies of as built drawings for all services in relation to the Melbourne

Casino including:

) hydraulic drawings;

(ii) mechanical drawings;

(iii) electrical drawings;

(iv) civil works drawings; and
{v) architectural drawings.

%6,

tss

Tae Compar: must by the 8 December 1994 enter into a contract substantially in the
fzrm ¢ the Construction Agreement with a builder approved by the Authority acting
rzasonably providing for the construction of the Melbourne Casino Complex.

6.4 Tae Company must procure the execution of the Contractor’s Deed before or at the time
tnat the Company enters into the contract referred to in clause 6.3.

962 Provision of Information and Documents
(z) The Company must:

@) within 14 days of receiving a request from the Authority; and in any
event

(i1) by 24 May 1996, being the date by which the Company must make
available the Gaming Floor and Back of House areas -

8 Amended by Ag-zement dated 7 March 1995.
° Amended bv Ag-zement dated 7 March 1995.
10 A=endes by Ag-eement dated 7 March 1995.
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provide to the Authority the documents and information referred to in clause
6.1 of the Casino Agreement in accordance with paragraph (b) of this clause.

(b) The Company complies with its obligations pursuant to paragraph (a) of this

clause if: .
@) 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
© the date by which the Company anticipates be\ing able to
provide the information and/or documents; and
(D) the Authority does not, within 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 request 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.

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 with clause 9.3 of the Supplemental Development Agreement and without
the approval of the Authority in accordance with clause 32.1 of this document.

7. MELBOURNE CASINO WORKS

The Company must, at least 14 days prior to the commencement of any 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:

u Inserted by Agreement 3 March 1995. Varied by Agreement dated 8 May 1997.
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(a) drawings of the floor layouts for the:iMﬁlbome‘ Casino showing the placement
of gaming tables and closed circuit tglevision cameras and other surveillance
facilities;
(b) drawings of the reflected ceiling showing the location of catwalks (if any),
closed circuit television cameras, viewing panels, 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 the Company’s surveillance and security
staff;

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

i) closed circuit television system for both surveillance of the Melbourne
Casino and for use by inspectors appeinted under the Casino Control
Act:

(ii) alarm system;

(iii) telephone installations;

(iv) emergency link to local police headquarters;

W) auxiliary power and lighting provisions; and
(vi) fire protection systems and flood control plans for the preceding items
in paragraph (e);
& 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 open the Melbourne
Casino for use by the public, submit to the Authority for its approval details 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_MATTERG61464_1




VCG.0001.0002.8325_0074

16  COMMERCIAL IN CONFIDENCE

9, VARIATIONS

9.1 The Company must submit to the Authority details of any variations to the Drawings
and the working drawings and specifications to be provided pursuant 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.

10.2  Ifthe 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;

(©) 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 of notification 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  If the Company makes a further submission to the Authority as ’provid‘ed;: for in clause
10.3, the Authority shall give the further submission reasonable consideration 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;

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

(d) reject the documents or proposal.
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10.5 If:
(a) the Authority approves the dogumerits or pmpjgtn&ai, the Comyahy must proceed
with the work in accordance with thg;appmveﬂ documents ar 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 requirements, submit to the
Authority further documents or a further proposal amended in accordance with
the requirements and such documents or proposal shall be dealt with in
accordance with this clause 10.

10.6  Inimposing 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 Amendments and the design and planning
objectives of the State.

11. TIME FOR APPROVAL

11.1  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 10 within 14
days of receiving the documents or proposal from the Company or such further period
agreed between the Authority and the Company. ‘

112 If the Authority has not responded in writing to the Company as required by clause 10
within 14 days or such further period as agreed, the Authority will be taken to have
given its approval.

113 Clauses 11.1 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 submitted to the
Authority for approval under this document and which must also be approved by the
Director of Casino Surveillance under section 59 of the Casino Control Act 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 the 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 INSWECTORS

The Company must at its expense provide, keep and, maimain all facilities and
surveillance systems in the Melbourne Casino reguired for the use of i 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 Documents 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 programmes 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 appropriate times
during the execution of the works for the Melbourne Casino and priorto closing up of
the relevant part of the works.

142 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 Surveillance proposes to 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 becomes
inaccessible before any required inspection, measurement or test is completed, and:

(a) if the notice is pursuant to paragraph 14.2(a), the Company must 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 the conditions
set out in the notice and at a time specified in the notice and must immediately
thereafter provide to the Authority or the Director of Casino Surveillance a
copy of the results of the inspection, measurement or test.

144  The Authority or the Director of Casino Surveillance and any persons authorised by any
of them must not act unreasonably when exercising any powers under clause 14.

14.5  Subject to the Authority’s or the Director of Casino Surveillance’s ﬂght to make
random inspections without notice and notwithstanding clause 14.3; if the Authority, the
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Director of Casino Surveillance or any of their respe@tive agents carry out any
inspection, measurement or test or require the Company to carry out any inspection,
measurement or test in respect of any part of the works in relation to the Melbourne
Casino which has become inaccessible the Authority,: the Director of Casino
Surveillance or any of their respective agents must first 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 RELATION 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 that the 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 comply; 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-any 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 relation to the Melbourne Casino which is the
subject of the notice given pursuant to clause 15.1 until 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 1 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.

M_MATTER61464_1




VCG.0001.0002.8325_0078

- CoM Eacm N CONFIDENCE

20
16.5  The Company must provide accurate mmute$ m ‘the Amhonty and:the State’s
Nominated Representative within 3 days aﬂw each pfdd;ect advxsory me¢tmg

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 material required to
be provided pursuant to clauses 6 to 18 (inclusive) of this document.

18. DEVELOPMENT OF THE TEMPORARY CASINO

18.1  The Company must provide to the Authority for its approval all documents, drawings
and information additional to the Temporary Casino Complex Development Proposals
and the Drawings which are necessary for the design and construction of the Temporary
Casino, including details of those items specified in clauses 6,7 and 8 in 50 far as they
relate to the Temporary Casino.

182  The Company must provide to the Authority for its approval any other documents,
drawings or information requested by the Authority in- lrelatlon to the Temporary
Casino.

183  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 decuments and
drawings or any proposal relating to the Temporary Cagino Complex or to any
application by the Company to vary any appraved document or drawing as if the
Temporary Casino Complex were the Melbourne Casinp Complex and the Temporary
Casino the Melbourne Casino.

18.4  Clauses 13, 14, 15 and 16 apply (unless the context otherwise requires) in relation to the
Temporary Casino Complex and the Temporary Casino:Site as if the Temporary Casino
Complex were the Melbourne Casino Complezx and the Temporary 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 that at least 2000
car parking spaces are available for use on the Site.

20. COMPLETION

20.1  The Company must give not less than 7 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 Works’) will be:Completed on the date
specified in the notice.

20.2  On the date agreed between the Company and:the Authqmty (and if no date is agreed,
then on the date specified in the Company’s natice under clause 20.1) the Authority
must inspect the Relevant Works and consider, all matters relevant to the Completlon of
the Relevant Works.
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20.3  If'the Authority is of the opinion that the R;elevam kas are not: Cﬂmpleted the
Authority must within 10 Business Days of the mspemmn under clause 20.2 give notice
to the Company of this opinion and state in thm mtm@ the reason or reasons why the
Authority is of this opinion.

20.4  Ifthe 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 document 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 agtention and upon
the Company attending to these matters, the Company must give a further notice in
writing to the Authority pursuant to paragraph 20.1.

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 that 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 10 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 certificate of Completion
will be taken to have been issued by the Authority with 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 relation to the Relevant Works.

PART 4 - CORPORATE STRUCTURE AND RELATED MATTERS

21. WARRANTIES OF THE COMPANY

21.1  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 way be
limited by reference to any other representation or warranty contained in this document.

22, CONDITIONS RELATING TO COMPANY STRUCTURE
22.1  The following are conditions of this document:
12 (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)):

12 Substituted by Agreement dated 8 May 1997.
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Q) subject to pa.mgrapta (aa), Iludson Cqmmy Limited: (‘HCL’) must not
Dispose of arty Shares held: by it, andimust procure that any wholly
owned subsidiary that holds Shares ($uch shareholding entity a
‘relevant entity’) does not stpose of‘ any Shares;

(ii) subject to paragraph (ab), HCL must tsubscrlbe 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 shareholdersiin the
Company, and

(i) 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 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 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 then on issue;

(ac) paragraph (a)(iii) does not require 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 bwsmess

(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:

() 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 22.1(a) to (ag));

(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 vacation from office of any director or alternate

director of the Company in accordance with any direction to that effect by the
Authority,
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(e) the articles of association of the Compaﬁy must provxde at all times for a
minimum of 5 directors to be appomted

) except for the persons who are Founding Shargholders under 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;

() 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 Company,

(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
Lavw, issue notices pursuant to Sections 718 and 719 of the Corporations Law
in respect of particular Shares;

Q) except for the issue of partly paid shares in the Company to employees of the
Company (not exceeding 5% of the fully diluted total issued capital of the
Company), options issued to the Sponsors (not.exceeding 15% of the fully
diluted total issued capital of the Company) and subject to clause 22. 1(m)
unsecured debt securities issued in the ordinary course of business of the
Company which do not materially increase the total indebtedness of the
Company, the Company must not issue any shares of a class other than the
Shares or any other security (as defined in section 92 of the Corporations Law)
without the prior written approval of the Authority; :

B 0] 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;

(k) the memorandum and articles of assogiation of the Company must not be
amended without the prior written approval of the Authority,

o no person may be appointed as auditor of the Company unless that person’s
appointment has first been approved in writing by the Authority;

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

?

(n) the Company must provide to the Authority within 14 days of the end of each
month details of all Shares issued by the Company "*and a list of the top 50
holders of Shares registered at the end of the previous month;

B Substituted by Agreement dated 8 May 1997.

14 Varied by Agreement dated 8 May 1997,
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(o) a director or alternate director of the;Company must not gamble in the
Temporary Casino or the Melbourne Casino;

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

(qQ) the Company must not establish or agquire a Subsidiary unless it relates to an
incidental or complementary business.referred to in paragraph (p) except with
the prior written approval of the Authority.

222 Inclause 22.1, ‘Share’ or ‘Shares’ includes, as the context requires, any other class of
voting security (as defined in section 92 of the Corporations Law) issued-by the
Company.

22.3  For the purposes of clause 22.1, a reference to a person being entitled to:Shares has the
same meaning as a reference in Part 6.7 of the.Corporations Law _to a person being
entitled to voting shares in a company and that. person’s;entitlement will be calculated
in the manner prescribed for calculation of substantial shareholdings in Part 6.7 of the
Corporations Law as if that Part applied.

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

1922.5 For the purposes of clause 22.1, ‘hold’ or ‘held’ in relation to Shares means that those
Shares are beneficially owned, and includes Shares reglstered in the-name of a nominee
holding under a bare trust.

23. INSPECTION OF RECORDS

The Company must upon demand make available for inspection by the Authority all
records, accounts and information held by or on behalf of the Company and allow the
Authority to take copies of or extracts from ali such records, accounts and information.

24. ATTENDANCE AT COMPANY MEETINGS

24.1  Arepresentative 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, but this clause does
not confer a right to vote on the Authority or its representative.

242  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 if the Authority were a
shareholder.

15 Inserted by Agreement dated 8 May 1997.
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25.  DISCLOSURE

25.1  Ifthe Company is admitted to the Official List of the ASX or is llsted on any other
stock exchange (‘Exchange’), 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
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 assessment of the assets and
liabilities, financial position, profits and losses and prospects of the Company.

253  Without limiting the generality of clause 25.2, the Company 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 Australian Accounting Standard AASS.

254  The Company and any Subsidiary must, within 15 Business Days of the end of each
quarter ending on the last day of September, Decemberand March in:each year, give to
the Authority a quarterly financial report in the form of the report in Schedule Four.

255  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 are provided to the Australian
Securities Commission or received by the Company.

PART 5§ - GRANT OF THE CASINO LICENCE

26. GRANT OF CASINO LICENCE
26.1  Subject to:
(a) provision of the Bank Guarantees;

(b) payment by the Company to the State of:
0] the Premium Payment; and

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

the Authority will grant the Casino Licence for the Temporary Casino, and 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

casino:
(a) anywhere in the State prior to 6 yeaf‘s from the 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: Destroyed by an Extenslon 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 followmg 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 Melbousne Casino is Completely
Destroyed,

‘Extension Event’ means:

(a) a Force Majeure Event; or

(b) any other event or circumstance which is outside the control 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 occurred if the Company had
exercised reasonable care and diligence.

M_MATTERG61464_1




VCG.0001.0002.8325_0085

27 COMMERCIAL N CONFIDENCE

26.5  If the Company wishes to apply to the Authority for a further casino licence upon the
expiration of the Casino Licence, it may do so in accordance 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 year of the term 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 of the basis on which the Authority is
prepared to grant a new licence to operate a casino in the Melbourne Casino
Complex and thereafter the Authority shall negotiate with the Company in
good faith with a view to reaching agreement on 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 26.5 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 the 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 Company 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 effect from 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 60 of the Casino Control Act to
enable the conduct and playing in the Temporary Casino and the Melbourne Casino of
the following games, which must be conducted or played 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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® Two-up; ‘
(g Mini-Dice;
(h) Wheel of Fortune,
(i) Sic-Bo;
() Pai Gow,
k) Keno;
4)) _Poker;
(m) French Roulette; and
(n) if approved by the Authority, games or derivatives devised or developed by the

Company.

272  The Authority approves for the Temporary Casino and the Melbourne Casino all games
which are approved as of the date 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 27.1.

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

(a) the offering of linked jackpots for games conducted in the :Tempbrary Casino
or the Melbourne Casino; and

(b) the joining in the linking of games with other casinos, hotels, clubs and other
venues for the purposes of providing linked jackpots on gaming machines 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 Company and shall
have regard to the equivalent rules, commercial terms anid regulations applicable to
other casinos in Australia.

28, CASINQO OPERATING PRACTICES

The Company must strive to obtain the maximum Gross Gaming Revenue by
conducting its operations in the Temporary Casino 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 casinos of a similar size and nature to the
Melbourne Casino.
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PART 6 - ENCUMBRANCES AND ASSIGNMENTS |

29, ENCUMBRANCES

29.1  The Company must not create or permit to subsist any Encumbrance over 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 of law (or by an agreement to the same effect)
in the ordinary course of the business.of the Company where the amount
secured:

) has been due for less than 30 days; or
(ii) is being contested in good faith and by appropriate means;

(c) without limiting paragraph (b), retention of title arrangements, 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 subsxstmg 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 Encumbrance except with thé 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. ordmary course of the business of the
Company; or
b obsolete or surplus Casino Assets on ordinary commercial terms. -

29.4  In clause 29.2 “dispose’ includes:

(a) a disposition of any estate or interest in any manner including by way of sale,
transfer, assignment, lease, letting, licence, surrgnder or abandonment; and

) entering into an agreement or arrangement to effect a disposition,
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30
whether in either case for valuable conszdera&mn or not
30. PERMITTED ENCUMBRANCES

30.1  The Authority has consented to the creation of Ehcdmbrances by the Company under
and in accordance with the securities ldentlﬁed in paragraphs (a) and (b) of the
definition of Financiers’ Securities.

30.2  The ranking as between the Encumbrances referred to in clause 301 and the Fixed and
Floating Charge and other matters regarding the enforcement of Encumbrances will be
regulated by the Master Security Agreement.

30.3  The Company must give prompt notice to the Authority of any 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 Melboume Casino
or Temporary Casino; or :

(b) any asset whatever having a value, either separately or when aggregated with
the value of other assets or equipment leased from the same lessor or related
bodies corporate of that lessor, exceeding $‘1,000,000;

and before entering into that Lease (or if it has already entered into: sush Lease, then on
request by the Authority) the Company must procure that the lessor of any such
equipment or asset enters into a supplemental agreemem: with the Authority regulating
access to and entitlement to that equipment or asset on terms satisfactory 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
(i) cancelled; or
(b) when the Casino Licence expires due:to the effluxion of time.

Such termination does not affect the ability of either party to enforce a right which may
have accrued to it under this document prior to such termination.

31.2  Subject to the Master Security Agreement, it shall be a contravention of a condition of

the Casino Licence enabling the Authority to serve a notice on the Company pursuant to
section 20(2) of the Casino Control Act if any. of the. followmg events.ogcurs:
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(a) the Company commits a breach-of any ‘pmvisiqjm-of this document (other than
clauses 32.1 and 32.2), and the Authority has given a notice (‘Notice’) to the
Company detailing the particulars of the breach unless:

(i) if the breach is capable of rémedy:

(A) it is remedied within the cure period allowed in the Notice
which shall not be less than 60 days to the reasonable
satisfaction of the Authority; or

B) the Company:

1) is diligently pursuing a course of action which could
reasonably be expected to remedy the breach in a
period of time reasonably acceptable to the
Authority; and

(ii) is making satisfactory progress with such course of
action; or

(i) if the breach to which the Notice refers is not capable of remedy:

(A) the Company is complying ta the reasonable satisfaction of
the Authority with any reasonable requirements of the
Authority in relation to the breach or is attending to the
reasonable redress of the prejudice arising from the breach,
default or event in the manner specified 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 is paid within 15 Business Days
of the date for payment as specified.in the Notice;

) any of the following occurs and the Company does not within 10 Business
Days of the occurrence of the event 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:

@ a provisional liquidator or administrater is appointed to the Company;

(ii) a Receiver is appointed to any of the Casino Assets;

(i) any Encumbrance becomes enforceable and the holder of the
Encumbrance takes possession of any of the Casino Assets; or

(iv) a judgment is obtained against the Company and execution or other
process of any Court or other authority is issued against or is levied or
enforced upon any of the Casino Assefs;

() a liquidator is appointed to the Company;,
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(d) prior to Completion, the Financiers terminate their obligations under the
Facility Agreement, or otherwise penmanently tefilse to permit any further
drawings under the Facility Agreement or the facilities provided or available
under the Facility Agreement, and the Company does not within 20 Business
Days of the occurrence of the event 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;

(e) a Notice of Intention pursuant to the-Supplemental Development Agreement is
given by the Developer under that agreement and is not withdrawn within 10
Business Days;

® a Notice of Intention pursuant to the Contractor’s Deed is given by the
Contractor under that deed and is not withdrawn within 10 Business Days;

(8) except with the prior consent in writing of the Authority the members resolve
to wind up the Company; ‘

(h) the Site Lease is terminated or surrendered;

® prior to Completion of the Melbourne Casinp any one of the Temporary Casino
Leases is terminated (other than by effluxion of time) or surrendered,

® prior to the subscription by the Founding Shareholders for all the Shares for
which they have agreed to subscribe under the Founding Shareholders
Agreement, any of the following occurs and the Company does not within 10
Business Days after the Authority has given notice to the Company 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 compl‘;yﬂ with any obligation to
subscribe for Shares in accordance with the provisions of the
Founding Shareholders Agreement;

(i) a Receiver, provisional liquidator, hqundator or admlmstrator is
appointed to a Sponsor; or

(iit) 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 $210,000,000 have not
been subscribed for by the Licensing Date by persons other than the Founding
Shareholders and within 10 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 perform its obligations under the
Transaction Documents.

31.3  The Authority may in its absolute discretion extend any time period: referred to in clause
31.2.

M_MATTERG1464_1




VCG.0001.0002.8325_0091

33 COMMERCIAL IN CONFIDENCE

31.4  Nothing in clause 31.2 shall prevent the Autharity from issuing a notice under section
20(2) of the Casino Control Act in order to issue a letter of censure or to impose a fine
in accordance with the provisions of the Casino Control Aet.

31.5  Subject to clause 26 of the Management Agreement, onitermination 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 pay 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 claim 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 the 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, eqmpment furniture and fittings
for the purpose of operating the Melbourne Casmo or the Temporary Casino.

31.7  The Company irrevocably appoints the Authority and each of its officers and any
manager appointed by the Authority under the Casino Control Act jointly and severally
to be its attorney and in its name and on its behalf to exercise, sign and do all
assurances, deeds, instruments, agreements, acts 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 Transaction Document or the
Casino Control Act or are necessary or expedient that the.Company.do.

31.8  The power of attorney granted under clause 31.7 survives termination of this document

but may only be exercised if an event specified in clause 3 1.2 has occurred and has not
been remedied or waived.
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PART 8 - COMPLEMENTARY AGREEMENTS
32 COMPLEMENTARY AGREEMENTS

32.1  The Company undertakes that it will not, without the prwr written: ccmsem of the

Autherity:

(a) give or recognise any waiver under a Compler‘pgmary Agreement;

(b) amend, supplement or otherwise modify a Comﬁlementai'y‘Agreement;

() assign (whether absolutely or by way of security), novate or otherwise transfer

its rights or obligations under a Complementa;y.Agreement;

(d) give or permit to be created any Encumbrance: over its nghts under a
Complementary Agreement;

(e) terminate a Complementary Agreement; or

63) 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.

32.2  The Company must comply with all of its obligations under the Complementary
Agreements and must use its best endeavours to ensure that the other parties to the
Complementary Agreements (other than the State and the Authority) comply 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 construct or operate the Temporary
Casino or the Melbourne Casino in accordance with this document.

323  The Company must comply with all of the obligations under the Company’s
memorandum and articles of association which are relevant or relate to:the provisions in
clause 22.

932.4  The Company undertakes to the Authority that by 31 March 1994 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 commxtte:d to the Company as of the Licensing
Date (whether debt or equity).

1732.5 The approval of the Authority under clause 32.4 shall not be unreasonably withheld.

*32.6  Any agreement entered into by the Company pursuant to clause 32.4 shall be a
Complementary Agreement for the purposes of this document.

16 Inserted by Agreement dated 19 November 1993.
17 Inserted by Agreement dated 19 November 1993.

18 Inserted by Agreement dated 19 November 1993.
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327 The parties acknowledge that the underwrttlng agreement dated 23 August 1993 (being
one of the agreements referred to in the definition of the Underwriting Agreement in
clause 2) shall notbe a Complementary Agmament fm‘ the purposes of this document.

%32.8  The obligations of the Company under clause 32.4 do not derogate from the obligations
of the Company under clause 22. 1(m) of this document,

PART 9 - GENERAL
33. COMPANY RELIES ON OWN JUDGMENT

33.1 Save where a statement, representation or warranty is given in its favour, under this
document or any Transaction Document, the 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 relianee on any conduct of or statements,
warranties or representations made to the Company of to any other person by or on
behalf of the Authority or any of its servants, agents or consultants.

33.2  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 servants, 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 for the purposes of the establishment or
operation of the Temporary Casino, Temporary Casino Complex, Melbourne Casino or
Melbourne. Casino Complex prior to the exegution of this document.

333 Without limiting the generality of clause 33.2; the Company agrees not to take action or
make any claim for compensation, damages, ¢osts or expenses against the Authority or
any of its servants, agents or consultants in relation to the condition ¢f the 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 from any action or claim whether
or not that action or claim is known or foreseeable at the date of this document.

33.4  Nothing in this clause 33 limits any liability of Golder Assccxates Pty Ltci to the
Company.

34. INDEMINITY

34.1 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 out by or on behalf of the
Company pursuant to this document or relating to the Company’s operations (including
but not limited to the operations of the Temperary Casino Complex and the Melbourne
Casino Complex) or arising out of or in connection with the construction, financing,
maintenance or use of the Temporary Casino Complex or the Melbourne Casino

19 Inserted by Agreement dated 19 November 1993.

» Inserted by Agreement dated 19 November 1993,

M_MATTERG1464_1




VCG.0001.0002.8325_0094

36 i CQMMERCIAL IN/CONFIDENCE

Complex except expenses of the Authority whwh are cavered by the Casmo

Supervision and Control Charge.

342  The indemnity in clause 34.1 does not apply to the exteht';that any actions, claims,
demands or costs arise as a result of the negligence or wilful default of the Authority.

35. INSURANCE

351 The Company must:

(a)

(b)

(©)

(d)

()

insure and keep insured all of its Assets and Rights:

@) for the risks and in the amounts set.out in Schedule Five and for such
other risks and amounts which the Authonty may fmm time to time
reasonably require;

(i1) with the interests of the State, the Authority and any Mortgagees
noted by endorsement on the policy or if the Authority so directs, in
the joint names of the Company and the State and the Authority for
their respective rights and interests; and

(i)  with underwriters approved:by the Authority and, if through an
insurance broker, through an insuranci broker approved by the
Authority;

immediately deliver the insurance policies referred to in pasagraph (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 will be sufficient) and, on request, deliver certificates of
currency in respect of those insurance policies;

punctually pay all premiums and sums necessaqy (including stamp duty) for
effecting and keeping current every insurance pollcy and, promptly on request,
hand to the Authority the receipt for any premium or sum paid;

immediately after they are effected, deliver to the Authority all variations,
alterations and additions to any existing insurance policies and all additional or
substitute insurance policies (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 will be sufficient); and

immediately after it becomes aware that.it has d)ccurred notify the Authority of
any occurrence which gives or might give rise to a claim or n,ght to claim
under any insurance policy.

352 The Company must not:

(@)
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(b) without the prior consent in writing qf the Authﬂnty, cause, or take any steps to
bring about, the cancellation of, or a matenal ehanga or reduction in, the cover
provided under any insurance policy;

(c) effect any insurance in respect of the Assats anci R!ghts other than as specified
in clause 35.1; or

(d) make, enforce, settle or compromise a claim or.do anythmg inconsistent with
the powers or interests of the Authority.

353 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 to rectify, remedy or
repair the property involved or loss or damage which gave rise to the claim.

36. CONFIDENTIALITY
36.1 All documents and information provided by one party to another party under this

document must be kept confidential and not disclosed to any person: without the consent
of the other party unless:

(a) the information is in the public domain;

(b) disclosure is required by law;

(©) the disclosure is necessary for the purpose of obtaining any consent,
authorisation, approval or licence from any govsemment or: pubhc body or
authority;

(d) it is necessary or desirable that the disclosure be made to any taxation 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 the 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;

® the disclosure is made by the Company on a confidential basisito any actual or
prospective financier or agent of a financier to the Company,

(2 the disclosure is necessary in relation to any procedure for discovery of
documents or any proceedings before any court, tribunal or regulatory body; or

(h) the disclosure is necessary to obtain listing on the Australian Stock Exchange.
36.2  The obligations in clause 36.1 apply afier termination of this document.
37. APPROVALS

37.1 The Authority in exercising any right, power, privilege or discretion conferred on it by
this document must act having regard to:
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(a) the Authority’s objects as set out in Swmon Mﬁ) of the Ccr.wm Lontrol Act; and

(b) the rights, powers, privileges and dlsﬂmtwn& cdmfezrred and the duties and
- obligations imposed on the Authority under the Casino Control Act.

372 Unless otherwise stated in this document, if the Company makes 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 specified below from receipt by 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), (), (k), (1), (m), (p) and (q) - 20 Business Days;
(b) Clauses 29.1 and 29.2 - 10 Business Days;

(c) Clause 31.6 - 20 Business Days,

(d) Clauses 32.1 and 32.4 - 10 Business Days;”!

(e) Clause 35.1(a) - 10 Business Days;

® Clause 36.1 - 10 Business Days;

(2) Clause 43 - 20 Business Days.

373 Nothing in this clause 37 shall fetter the powers, rights or 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 this document falls on a-day which is not a
Business Day, the payment will be due on thenext day which is a Business Day.

39. NOTICES
39.1 A notice or approval required or to be given under this document must be:

(a) in writing,

) delivered by hand or served by prepaid post or-facsimile 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:

@) in the case of the Authority:
Chairman
Victorian Casino and Gaming Authority

Level 27, 459 Collins Street
MELBOURNE VIC 3000

i Amended by Agreement dated 19 November 1993.
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Facsimile: (03) 621 1803 S
[amended in accordance with thisi.clgme to:

Director of Gaming and Betting
Victorian Casino and Gaming Authamy
Level 1, Building D

World Trade Centre

MELBOURNE VIC 3005

Facsimile: (03) 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 with this cliguse to:
Mr Lloyd Williams

Chairman and Chief Executive Oﬁiczer
Crown Limited

Level 1

99 Queensbridge Street

SOUTHBANK VIC 3006

Facsimile: (03) 9685 4350]

A notice or approval given in accordance with clause 39:1 is taken to be received:

(a) if hand delivered, on the day of delivery if delivered before 4.00.pm on a
Business Day and otherwise on the Business Day 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 which the message confirmation is received
if received before 4.00 pm on a Business Day and otherwise on the Business

Day next following.

The provisions of clause 39 are in addition to any other mode of service permitted by
law.

COSTS AND STAMP DUTY
Each party must pay its own costs of preparing and executing this document.

The Company must pay all stamp duty on this:document and on any document executed
to give effect to this document.
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41. NO WAIVER
A failure of a party at any time to require full or. part: p@rformance of aay obhga’aons
under this document will not affect in any way the rights:of that party to require that
performance subsequently.

41, GOVERNING LAW

42.1 This document is governed by the laws applying in Vickoria.

422 Each party irrevocably and unconditionally submits to the non-exclusive jurisdiction of
the courts of Victoria and courts entitled to hear appeals from those courts.

43. ASSIGNMENT

43.1 The Company must not assign or attempt to asmgn or otherwise deal with this document
or any right under this document without the prior written approval of the Authority
other than pursuant to a Permitted Encumbrance.

432 The Authority may assign, transfer or dispose of its rights under this document or any
other Transaction Document: ‘

(a) to the State or to any department or agency of the government of the State or
statutory authority or corporation which has tgken over the objects and
functions of the Authority under the:Casino Control Act, or

(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 other Transaction, Document to
which the Authority is a party.

44, FURTHER ASSURANCES
Each party must do or cause to be done anything necessary or desirable to give effect to
this document, and will refrain from doing anything whxch might prevent full effect
being given to this document.

45, COUNTERPARTS

45.1 This document may be executed in any number of counterparts.

452 All counterparts taken together will be deemed to constitute the one document.

46. SEVERABILITY

46.1 The parties agree that a construction of this dbcument which results in aljl provisions
being enforceable is to be preferred to a construction which does not so result.
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46.2  If, despite the application of clause 46. ! a prmvtmon of [@hls documwc 13 megal or
unenforceable: 4 o

(a) if the provision would not be illegal ar unenfomeable 1f a wwd or words were
omitted, that word or those words are severed; dnd

b) in any other case, the whole provision is severed,
and the remainder of this document continues:to have full force and effect.

46.3 Clause 46.2 does not apply where its application alters the basic nature of this document
or is contrary to public policy.

47. INTERPRETATION

47.1 In this document, unless the context otherwise requires or the contrary intention
appears:

(a) the singular includes the plural and vice versa anﬂ words lmportmg a gender
include other genders;

(b) terms importing natural persons include partnerships, bodies corporate,
associations, governments and governmental and local authontles and
agencies,

(c) a reference to any legislation, statutory instrument or regulation is construed in
accordance with the Acts Interpretation Act 1901 (Cth) or the equivalent 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 phrases have.corresponding
meanings;

(e) a reference to a clause, paragraph, schedule or:annexure is:a reference to a
clause or paragraph of or schedule or annexure to this document and a
reference to this document includes any schedules and annexures;

® where a party comprises two or more persons the provisions of this document
binding that party bind those persons:jointly atjd-severally;

(g) terms defined in the Corporations Law as at the date of this document have the
meanings given to them in the Corporations Lcww at that date;

(h) ‘party’ means a party to this document;

0 a reference to a party to this document or any other document ar.agreement
includes its successors and permitted assigns;

» a reference to a document or agreement, including this document, includes a

reference to that document or agreenient as novated; altergd or| replaced from
time to time,
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k) a reference to “$A’, ‘dollar’, ‘AUD’ cn' ‘$ xsareference to: Austrahan
currency; ‘ :
] a reference to writing includes typewriting, pririting, lithography, photography

and any other method of representing or reproducing words, ﬁgures or symbols
in a permanent and visible form; and

(m) a reference to a specific time for the performam:e of an obligation is a
reference to that time in the State;

472 In this document headings are for ease of reference only and do not affect the
construction of this document. :

473 The Authority is providing the undertaking in clauses 26.2 and 26.3 with the approval
of the Minister in accordance with section 14 0f the Cas‘l,ino Canlrol'Act.‘

474  The Authority in entering into this document does so on behalf of the State pursuant to
the authority granted to the Authority under section 142 of the Casino. Cann ol Act.

475 If any ambiguity, inconsistency or conflict exists or arises between thisiad_ncument and
the Master Security Agreement, the provisions of the Master Security Agreement take
precedence and apply to resolve that ambiguity, inconsistency or conflict.

47.6 The Company and the Authority acknowledge that, except as expressly provxded forin
this document:

(a) nothing contained in or.implied by this document: prejudices or affects, or is
intended in any way to impose any obligation or restriction:on the Authority
which conflicts with the obligations and duties of, and restrictions on, the
Authority under the Relevant Legislation; and

(b) if there is any conflict between the provxsnons of this document mr of any
Transaction Document and the provisions of the Relevant Legwlatlon the
provisions of the Relevant Legislation prevail.

48. GENERAL OBLIGATIONS
48.1 The Company must:
(a) maintain its corporate existence;
(b) comply with all laws applicable to the matters arising under this document

from time to time in force including, without limitation, the Gaming Machine
Control Act, and all mandatory requirements of any Public Authonty,

(c) obtain and renew at the proper times and mainﬁain all Authorisations required:
@) for the Compahy to performiits obligaﬁans un’der;thi}ﬁdocument;
(i) ~ for the Company to performits obligations under each Transaction

Document; and
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(iii) to allow this document and aach Tranﬁacnon Documem to be enforced
against it; .
(d) obtain and renew at the proper times and maintain all licences and other

Authorisations required or advisable or relied on for or in comwctlon with the
carrying on of the Company’s business;

(e) comply with the terms and conditions of each Lease to which it is a party
where a failure to do so would have a material adverse effect on the Casino
Assets or the operation of the Temporary Casino or the Melbourne Casino;

6] comply with its payment obligations under any:agreement for the purchase of
property where a failure to do so would have a material adverse effect on the
Casino Assets or the operation of the Temporary Casino or the Melbourne
Casino; and ;

(g) protect the Casino Assets and at the Company’s expense prosecute or defend
all legal proceedings that are, or the defence oﬂ’ which is, necessary or
advisable for the protection of the Casino Assezts to the extent appropriate in
accordance with prudent business practice; and

(h) carry out all work reasonably and properly required by any Public Authority in -
relation to the Assets and Rights where a failure to do so would have a material
adverse effect on the Casino Assets or the operation of the Melboume Casino
or the Temporary Casino.

482 The Company must not, without the prior consent in writing of the State:

(a) Deal with or Dispose of any of the Casino Assets other than by;way of
maintenance, repair or replacement; ,

(b) Deal with or Dispose of any of the Casino Ass&ts other than in the ordinary
course of the Company’s business;

(c) execute, create or permit to subsist any Encumbrance over or aﬂ’ectmg 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 so would materially adversely
affect the Casino Assets or the operation of the: Melbourne Casino 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 business;

4] declare or pay a dividend if a demand has been properly made on the Company

under this document or any Transaction Document and has not been satisfied
in full; or
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(2) do anything or allow anything to be done in‘dﬂ}ﬂgatioﬁ of the rights of the
Authority or any other party under any Transagtion Document;

except to the extent permitted by clause 29.
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SCHEDULE ONE
CASINO CONTROL ACT 1991 (VIC).
CASINO LICENCE
VICTORIAN CASINO CONTROL AUTHORITY (‘Authority’) under Part 2 of the Casino
Control Act 1991 (Vic) (‘Casino Control Act’) grants to CROWN CASING LTD ACN 006 973
262 with its registered office at Hudson Conway House, 311 Glenferrie Road, Malvern, Victoria
(‘Company’) the right to conduct and play games and use gammg equipment in the Casino
subject to the provisions of the Casino Control Act and the condmons set out in-this licence.
CONDITIONS
1. Commencement
This licence comes into force on finsert commencement date].

2. Duratien

This licence ceases to have effect on fdate to be determined], unless sooner cancelled or
surrendered under the Casino Control Act.

3. Location and Boundaries - Temporary Casino

1 The Temporary Casino must be located withixi the Temporary Casino Complex.

2 The boundaries of the Temporary Casino within the Temporary Casino Complex must
be those identified in the Drawings fspecify mfet ence ] oras otherwise approved by the
Authority.

4, Location and Boundaries - Melbourne Casino

1 The Melbourne Casino must be located within'the Melbpurne Casino Complex.

2 The boundaries of the Melbourne Casino within the Melbourne Casino Complex must
be those identified in the Drawings [specify reference] or as otherwise approved by the
Authority.

S. Conducting Temporary Casino

The Company must not conduct or play or authorise the conduct or, playing of a game or
the use of any gaming equipment in the Temporary Casino or open the Temporary
Casino to the public for business or otherwise:

(a) until the Temporary Casino has been Completed in accordance with thb prpvnsnons of
the Management Agreement; nor

(b) after the Melbourne Casino is opened;to the pwblic.
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Conducting Melbourne Casino | ‘

The Company must not conduct or play or aughonsc the.conduct or playmg of a game or
the use of any gaming equipment in the Melbaurne Casino or open the Melbourne
Casino to the public for business or otherwise until the Melbourne Casum has been
Completed in accordance with the provisions of the Mapagement Agfeemem

Gaming Equipment - Temporary Casino -

The Temporary Casino:

(a) must have not more than 130 gaming tables in operation while the Temporary
Casino is open for business; and

(b) must have not more than 1300 gaming machmes in operation while the
Temporary Casino is open for business. SR

Gaming Equipment - Melbourne Casino
The Melbourne Casino:

(a) must have not less than 150 and not more than 200 gaming tables in operation
while the Melbourne Casino is open for business; and

(b) must have not more than 2,500 gaming machines in operatmn whﬂe the
Melbourne Casino is open for business.

Mortgage etc of Casino Licence

The Company must not:

(a) mortgage, charge or otherwise encumber this licence; or
(b) transfer, assign or otherwise deal with this liceﬁce

except in accordance with the terms and conditions of the Casino Agreement and the
Master Security Agreement,

Amendment of Licence Conditions

Notwithstanding sections 16 and 17 of the Casino Control Act, the Achority will not
amend the conditions of this licence without the prior written approval of the Company -
except as disciplinary action under section 20 of the Casino Control Act.

Breach of Licence

Clause 31.2 of the Casino Agreement and clause 25.2 of the. Managcmerﬂt ‘Agreement
set out events the occurrence of which constitute a contravention of this licence and
which, subject to those clauses and the Master Security Agreement, enable the
Authority to cancel, suspend or vary the terms:of this licence pursuant ta section 20 of
the Casino Control Act. ‘
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12. Definitions and Interpretation

1 In these conditions, unless the context otherwise: requiréis or the contrary.intention
appears, terms defined in the Casino Conirol Act have the same meanings and the
following terms have the meanings indicated if they start with a capital letter:

‘Ancillary Facilities’ means all facilities ancillary to the Temporary-Casino or the
Melbourne Casino (as the case may be) identified in the Temporary Casiio Complex
Development Proposals or the Melbourne Cagino Complex Development Proposals (as
the case may be) to be constructed on or located within the Temporary Casino Site or
the Site, including a hotel, restaurant, retail, recreation, entertainment and carparking
facilities, residential and office accommodation, staff fwllmes staff carparkmg, coach
storage facilities and open space areas;

‘Casino’ means either the Temporary Casino or the Melbourne Casina; as the case may
be;

‘Casino Agreement’ means the agreement dated 1993 between the Authority and
the Company;

‘Completed’ has the same meaning as in the Management Agreement;. .

‘Drawings’ means the plans, designs and working drawings 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 ih Schedule Two of the Management
Agreement;

‘Management Agreement’ means the agreement dated - | 1993
between the Minister, acting for and on behalf of the State, and:the Company pursuant
to section 15 of the Casino Control Act,

‘Master Security Agreement’ means the agreement dated = 1993 between the
State, the Authority, the Company, National Australia Bank Limited as:agent for the
financiers to the Company and the Sponsors;

‘Melbourne Casino’ means those areas identified in the Drawings of th& Melbourne
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,;

‘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 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 1dentlﬁcatlon

‘Minister’ means the Minister for the time being admini;_‘steripg‘ the Casino Control Act,
‘Site’ has the same meaning as in the Management Agréemem;
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‘State’ means the State of Victoria; : ?

‘Temporary Casino’ means those areas idemlﬁed in the Dramnga for ;he 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;

‘Temporary Casino Complex’ means the Temporary ‘Casino and Ancillary Facilities
to be constructed on or located within the Temporary Casino Siteiin acu:ordance with the
provisions of the Management Agreement and the Casino Agreement;: |

‘Temporary Casino Complex Development Propesals’ 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 identifigation; ami‘}

‘Temporary Casino Site’ has the same meaning as in the Management Agreement.

2 In this licence, unless the context otherwise requires or the contrary in’gémion appears:

(¥ a reference in this licence to a party to an agreement or document includes the
party’s successors and permitted substitutes or assigns,

(b) a reference in this licence to an agreement or document is to the agreement or
document as amended, novated, supplemented or replaced from time to time;
and ' ‘

(c) a reference in this licence to legislation or to a provision of legislation includes

a modification or re-enactment of it, a legislative provision substituted for it
and a regulation or statutory instrument issued under it.

DATED 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 )
J Chairman Chief Executive Officer
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SCHEDULE TWO -

COMPLEMENTARY AGREEMENTS

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;?

the Trust Deed;?

the Note Agreement (Series 2); and*

the Trust Deed (Series 2).%

2 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 1997,
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SCHEDULE THREE
WARRANTIES OF THE COMEPANY

1. The Company has been duly incorporated and:is validly existing under’ the
laws of its jurisdiction of incorporation, with fll power and authority to
enter into this document and perform its obligations under this document.”

2. This document has been duly authorised, executed and delivered by the -
Company and constitutes (except to the extent limited by equitable
principles, laws relating to penalties and laws affecting creditors’ rights |
generally) a legal, valid and binding obligation.of the Company enforceable
against it in accordance with its terms, and no other proceedings on the plart
of the Company are necessary to authorise this document and the compldqtmn
of the transactions contemplated under this document.

3. The execution and delivery by the Company of this document and the . | ,
performance by the Company of its obligations under this, document in
accordance with its terms do not: ‘

(a) conflict with the constitution or by-laws of the Company;

(b) constitute a violation of or default under any agpéements or
arrangements to which the Company is a party;

(©) 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 whole or any ﬁart of the assets or
undertaking of the Company or any Related Party:and no such appomtment
has been threatened or is envisaged by the Company. -

5. Neither the Company nor any Related Party is'in hquxdatmn or '
administration and no order, petition, application, procegdings, meeting or
resolution has been made, presented, brought, called or passed for the
purposes of liquidating the Company or any Related Party:or placing the .
Company or any Related Party under or in administration. '

6. Neither the Company nor any Related Party is insolvent within the meaning
of section 95A of the Corporations Law or otherwise and thereisno
unfulfilled or unsatisfied judgment or court order cutstandmg against the
Company or any Related Party.

7. As at 16 August, 1993 the unaudited accounts of the Company for the period
to 30 June 1993 have been prepared in accordance with Australian i
Accounting Standards to give a true and fair view of the state of affairs of the
Company as at that date and as at the Licensing Date the audited accounts of
the Company for the period to 30 June 1993 have been prepared in -
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accordance with Australian Acceuntmg Standards to gwe a true and fair ‘vxew
of the state of affairs of the Company as at that date.

8. All information provnded in writing by or on behalf of the Company to the
Authority was when given in all material respects true and accurate and not
misleading by omission.

9. As at the Licensing Date, the Company will have an issued capital of at least .
$350,000,000 comprising 350,000,000 fully paid Shares issued as follows:

Sponsors and Founding Shareholders 140,000,000
Institutional Equity 210,000,000
350,000,000

10. Hudson Conway Limited ACN 009 556 629 and CUB have given notige to
the Treasurer of their proposed interest in the Company in accordance with
the provisions of the Foreign Acquisitions and Takeovers Act 1975 C'h)
and the Treasurer has informed them that there are no objections to Hudson
Conway Limited and CUB acquiring a substantial shareholdmg in the
Company.
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SCHEDULE FOUR .

QUARTERLY REPORT TO AUTHORITY

The quarterly report to the Authority will consist of the fo!lowing items:

- profit and loss account and cashflow statements comparing budget agam@t
actual for the year to date ‘ ‘

- balance sheet at the last days of March, September and December

- budgeted profit and loss and cashflow statements to end of current ‘ﬁn;an;:ial
year.
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SCHEDULE FIVE.

INSURANCES

See Annexure A.

VCG.0001.0002.8325_0111

RLE L ER

. COMMERCIAL IN CONFIDENCE




EXECUTED as an agreement,

THE COMMON SEAL of VICTORIAN
CASINO CONTROL AUTHORITY

[as then known] is affixed in

accordance with the directions

of the Members pursuant to a

resolution dated 5 September

1993

Common Seal

R e A

JR. 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

Common Seal =

A P S S

Peter Jonson B. Hamilton

Signature of Secretary/Director Signature of Director -

Peter Jonson Barry J. Hamilton

Name of Director ‘ Name;of Director
(please print) (please print)
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VICTORIAN CASINO AND GAMING AUTHORITY
(‘Autherity’)

CROWN LIMITED
ACN 006 973 262
(‘Company’)

MELBOURNE CASINO PROJECT

SIXTH VARIATION AGREEMENT
TO THE CASINO AGREEMENT

MINTER ELLISON
Lawyers
40 Market Street
MELBOQURNE VIC 3000

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

NCB 1046899
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MELBOURNE CASINO PRQJECT

SIXTH VARIATION AGREEMENT TO THE?CASINOAGREEMENT
AGREEMENT dated g MAH 1997

BETWEEN VICTORIAN CASINO AN D GAMING AUTHORITY a statutory authority
established under the Gaming and Betting Act 1994 with its oflice at Level 5.

35 Spring Street, Melbourne (‘Authority’)

AND CROWN LIMITED ACN 006 973 262 of Level 1, 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
(' Casine Agreement’).

B. The Casino Agreement has been varied by documents dated 19 November 1993. 31
March 1994 and 25 May 1994, and by two documents dated 7 March 1995 , 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
1. 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

2.1 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:

® ‘Note Agreement (Series 2)° means the deed dated 15 August 1996
between the Company, Permanent Trustee Australia Limited and
National Australia Bank Limited,

I3
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(i) ‘Trust Deed (Series 2)’ meansthe deed dated 15 August 1996
between the Company and Permianent Trustee Australia Limited
relating to the issue by the Company of unsecured notes,

the definition of ‘Site’ in clause 2 is deleted and the following substituted:
*“Site’ has the same meaning as in the Management Agreement;’

the definition of ‘Site Lease’ in clause 2 is varied by inserting the words ‘part
of” after the words ‘the lease of’;

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
with clause 9.3 of the Supplemental Development Agreement
and without the approval of the Authority in accordance with
clause 32.1 of this document.’;

paragraphs (a) and (b) of clause 22.1 are deleted and the following substituted:

‘(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)):

(1) subject to paragraph (aa), 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;

(i) 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 Shares then on issue; ”

(ab) paragraph (a)(i1) 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 alt Shares to be issued under
the offer, the total nymber of Shares-held by HCL and any
relevant entity is notiless than 33.5% of the total number of
Shares then on issue; U

(ac) paragraph (a)(iii} does not require 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 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:

) 10% of the total numbér of Shares on ‘issue; and

(i1 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 complience with clauses
22.1(a) to (ac)).’;

® paragraph (j) of clause 22.1 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’;

(2) 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 Shares registered at the end of the previous month’;

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

225 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 trust.’; and

1) Schedule Two is varied by inserting ‘the Note Agreement (Series 2) and ‘the
Trust Deed (Series 2). .
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Legal Advmer
Ph: 9651 3458
Fax: 96514

ONFIBENTIALITY NOTE:

The information in this fax is confidential and for the nge only oﬂihemikvlthdm'ﬂm ove. If the reader of this
essage is not the intended recipient, you are informed that retention; diss¢ m,dimﬂmﬁm use or eoming of this fax
prohibited. If you receive this fax in error, please mﬁfy the sgmlnr mmﬂiaﬁely hy telﬂ[ﬂme and destmy i or'| nmm it
+to the sender at the address below. Thank you. i

ictorian Casino and Gaming Authority
evel 5

5 Spring Street
elbourne, VIC, 3000,
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FACSIMILE COVER S% -

OFFICIAL CORRESPONDEM‘C CASIND & Gmma AUTHORITY.

FROM:

DATE: ‘5/%/‘77 ..............

MESSAGEOQ;)FD & lede | P i@w\&c ,wk»s m,w»v, ~

6 fhchd o He o hinde cﬁcwm&o s He Tompeany Gustne .

FAXNUI\/]BER qzzai 2668 ............ eenasren DQ a&u’_ M‘g__ W
Shodd be made o He A.vmﬂ&-r Condifrade. wada~ Yo (orie @UQQ.NJ—P
CONFIDENTIALITY NOTE: ; o

The information in this facsimile message (fax) is intended to be confidential 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 informed that retention,
dissemination, distribution or copying of this fax is strictly prohibited.. If you regeive this fax in arror please notify
the Victorian Casino and Gaming Authority immediately by telephone and returm it to the address gwen below.
Thank you. ‘

Difficulties: If you experience any difficulty with the recmpt of this tmusnusszon,
please telephone (03) 9651 3333

Level 5, 35 Spring Street, Melbourne 3000
Postal Address: PO Box 1938R, Melbourne 3001
Telephone (03) 9651.3333 Facsxmlle (03) 9651'3777
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12 March 1997

‘TH COMPLIMENTS

L NIcK BROOME

Partner

40 MARKET STREET
MELBQURNE AUSTRALIA

DX 204 MELBOURNE

TELEPHONE  +61 3 9229 2000
FACSIMILE +61 3 9219 2666

%
MELBOURNE SYDNEY BRISBANE CANBERRA GOLD €OASY LONDON HONG EONG EEENG
ASSOCIATED OFFICES ADELAIDE PERTH AUCKLAND: WELLINGTON JAKARTA SINGAPORE
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. o2, ! .wwmmmsm
MIN TER ELLISON MELBOURNE ViCTORA
'POSTAL ADDRESS
QROBOK 2690
MELBOURNE VIC 3001
AUSTRALIA
o DX 204 MELBOURNE
| , | .. TELEPHONE (03) 9229 2000
; @ T om " M ’ £ INTERNATIONAL +61 3 9229 2000
12 March 1997 < i o 2 | P BACSIMILE (03) 9229 2666
i | S contaer
' ‘ : Nick Brovme
Mr Peter Ronec . : (03) 9229 2820
Chief General Manager - Finanee: and Curporate 5 I{i%; LFERENCE
Crown Limited ; Dl
Level 1
99 Queensbridge Street

SOUTHBANK: VIC 3006

Dear Peter

Sixth Variation Agreement to the Casino. Agreemeq;t

As contemplated by my letter of 7 February 1997, 1 enmiose adtm Smh V Agreement to
the Casino Agreement. You will see that the document deals withithe: provisions geferred to in my
letter of 7 Febmary 1997 and otherwise amends the daﬁnm)ns of ‘Site’ and *Site Lease’ so that -

I note that we do not have copies of the executed vers%ns of'

Note Agreement
for the second series of unsecured notes, and I would he -atef ’ith&refure lf yau ;sould arrange for
copies to be sent to me. You will see. that we need to. qmmplete -dntes of tham ﬂocurnents in the

enclosed draft. ‘ ! )

The Authority reqmres this matter to be completed as soon asg mssible so L would be grateful for
your early comments in relation to the draft. Please ca.]l e if qu have any qu%stixms

Yours sincerely 1 ‘ \ ;

Nick Broome

Copy to Ms Roweng Scheffer, Victorian Casino and Gaming Authatity Jos

enclosure

M_MATTER235516_1
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 CROWN LIMITED
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SIXTH VARIATIO
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MINTER ELLISON -
- Lawyers
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DX 204 Melbourne -
Telephone (03) 9229 3000
Facsimile (03) 9229 2666
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\ ERet gﬁtim IR

AGREEMENT dated 1997

BETWEEN  VICTORIAN CASINO AND GAMING AUTHORITY a statutory authority
. established under the Gaming and HamngAclff,; 04 with its office at Level 5, |
35 Spring Street, Melbourne (‘Autmrity’) i B ;-: ‘

AND CROWN LIMITED ACN 006 973 262 of Lﬁwsl 1, 99 Qm _:‘ bridge Street, 5;
Southbank (‘Cmpany ) RS T :

RECITALS
A The Authority and the Company entered int
providing among other things for the grant
(‘Casino Agreement’).

B. The Casino Agreement has been varied }¥

C.

AGREEMENT

1. Definitions -
Unlega the context otherwise r¢qulres or the mntraw Wﬂm appmam,werms deﬁned in
the Cassino Control Act or the Casino Agreemem hwe Mﬁ 'mme , when used in |
this document. o

2 Variation of Casino Agreement

2.1 The parties agree that the Casino Agremnenms varwd Mth eﬁ’ect ﬁ:mn t;he execution of
this document in the following manner: S

(a) the following definitions are mcludq‘l in clapsq 2. in thclr appmpnaxe
alphabetical order: N R

()] ‘Note Agreement (Series m) meanswthﬁ (iead da@d #\ 1996 between |

the Company, Permanent ’hustee Aqﬂmha Lmutml‘ aﬁﬂ National
Australia Bank Limited;, ‘ - ‘

M_MATTER228375_1
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(i) ‘Trust Deed (Series 2)’ méan
Company and Permanent Thug
issue by the Gompany of utisecure: !
(b) the definition of ‘Site’ in clause 2 is ﬁeleted thqeéﬁnllowmg mbsmuted

“Site’ has the same meaning as in th# Mamgemm Agreement

" (c) - the definition of ‘Site Lease’ in clau$e 2 is Vanwﬂ by msenmg the words ‘part
of’ after the words ‘the lease of’; | :

(d) clause 6.6 is deleted and the followmg mbshumd o

‘6.6  The Company ackp:owledges, ': ﬂeﬁakﬂﬂ ” agrees tixat the :
Company is not e C¢

(e) . paragraphs (a) and (b} of clause 22 d o gsubstituted:&

-subjecttqparagqap ‘ ' :‘,tensumthat any
relevant amw m wha

(aa)  paragraph (a)(i) dcpes not nt a Disposal of Shares if
following such Dmposal the il
HCL and any rele\i%ant entity
total number of Shﬂras thm ‘

(ab)  paragraph (a)(u) ‘

5% of the

elevant entity

M_MATTER228375_1
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S CHECTRRR A

at any time dmgm penoqﬁ ¥4
MelboumeCasmg‘@_, %

(®)

hares, if such
Shares under

(g8) paragraph (n) of clause 22.1 is vaneﬁ ; l ! I ‘o hare transfersif:
- registered by the Company during the previ ‘ :
list of the top 50 holders of Share

(h) -~ the following clause is ms_erte‘d»as cl"‘i ‘

‘225 For ihe purposes (

Shares means thatithose Shanes are beneficially owned, and |
inchides Shares ref | irfithe pame of &/ nominee holding |

under a bare trust.

0] Schedule Two is varied by insertin;
Trust Deed (Series 2)".

M_MATTER228375_1
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- i Ao
’ 3. Confirmation of other terms b
The pm'tm acknowledge and a@ﬂﬁrmthat et as/ve , the terms i'
~and cq:admons of the Casmm Agreement remdia in fy f :
4. Genernl provisions :
Claums 36 and 40 to 47 (inclusive) of the Ca,sma Agte?mamt applyg thm document as .
if expressly included in this document. : :
EXECUTED as an agrecment.

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

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

Name of Chait‘mm (pnnt)

THE COMMON SEAL of CROWN
LIMITED is affixed in accordance withiits
articles of association in the presence of’

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

Name of Seéretary (print)

M_MATTER228375_1




106

VCG.0001.0002.8325_0135

MINTER ELLISON T Ry
LAWYERS ; | \
. m MARWL‘ mmrr
MELBOURNE vrdfom
m BOX 760G
 MELBOURNE. VIC 3001
AUSTRALIA ©
px 204 MOLBOURNE
INTERNATIONA i
: ‘ 0
FACSIMILE mcmm cos) 9229 2666 |
DATE 27 February 1997
TO _ Ms Rowena Scheffer e T
Victorian Casino and Gaming Authority
Facsimile number 9651 4999 ’
FROM Nick Broome
Minter Ellison, Melbourne
Our reference NCB 1046899 L
SUBJECT Variation Agreement ot the Casiﬁn Agmmnt
Dear Rowena i :
As promised, T attach a draft of the Sixth Variation Agreement to the Casine Agrecment,
T would be grateful for your comments before fonvar@ing.thz dmaﬁ to Crown Limited.
Kind regards
Nick Broome
NOTE : S oo '
Ifyo% &lio not nmivebage(s) including thix one, please H@MMEN‘F&R WQN(US)MRBMOO 88 8000 88
possible. : o
IMPORTANT

The confents of this facsimile (ncluding attschments) may be priviloged und
vuntents is expressly prohibited, If you have reorived the document in exraf, p)
charges) immedistely and then shred the document. Thank yon,

M MATTRRIIPWSA L

dential. Anyunqﬂu‘med use of (he
 advisc unby‘ phone (ruovorse
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VICTORIAN CASINO AND GAMING AUTHORITY

CROWN LIMITED .
ACN 006 373 lm

MINTER ELLISON |

Lawyers

40 Market Street - ‘
MELBOURNE VIC 3000

DX 204 Melbourne
Telephone (03) 9229 2000
Facsimile (03) 9229 2@66

NCB 1046899
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MELBOURNE CAst rm,mm b
smfm VARTATION AGREEMENT W r WINO ik

AGREEMENT-dmd 1997

BETWEEN  VICTORIAN CASINO AND GA;WG \WTHORITY astattory authority
established under the Gaming and Betfing.dot 1994 thh its aﬂce at Level 5, /
35 Spring Street, Melbourne (‘Authnmy’} SR

AND CROWN LIMITED ACN 006 973 262 of Wﬂl % 99 Qumhmlge Street, v
Southbank (¢ Cem]mlly’) : .

RECITALS

dagéd 31 September 1993 Y4

A The Authority and the Company entered int V a@ g
o the Company

providing among other things for the grant
(‘Casing Agreement’),

B. The Authority and the Company have:
Agreement as set out in this documﬁ

e

:;1 provisiaas of the Casino v

1. Definitions

Unless the context otherwise requires or the mntmy memmn appm terms defined in /
the Casino Conirol Act ot the Casino Agreemmt lmel«fthe same maamg when used in
this document.

2. Variation of Casino Agreement

2.1 The parties agree that the Casino Agremnent, is vaned Mth effect: aum #.he exacuuon of
this document in the following manner:

(a) the following definitions are mcluded in dm 2 in thex.r apprsopﬂate
' - alphabetical order: ‘ .

) ‘Note Agreement (Series 2)’ mmwthadmd fated 14696
the Company, Permanent Trustee: Atmmlia L
Australia Bank Limited;,

3

M MATTERIIEITI !
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(b)  the definition of ‘Site’ in clause 2 is ﬂelemd; W»tbe follawmg\mbsmuted
““Site’ has the same meamng asin the Mamgemm Apment v

(c) the definition of ¢ Site Lease’ in clause 2i m vancd by msmagﬂthc words ‘part. /
of after the words ‘the lease of’; | v

(d)  clause 6.6 is deleted and the following suhmmted

‘6.6 The Company wknow!adgm, undaertales aami agrees that the
Company is not permitted to terminata th Construction
Agreement without the mwal of the State in accordance -~
with clause 9.3 afthe Supp 4 Dwe}wmmt Agreement

(i) subject to pamgraph (ab), HCSL st subsmbe for @
(whether dmﬂy or thmush mam&m holdmg R

(if)  subjectto MW (ac), BCL mmt ensure that any v/
relevant ennty rmmns a wholly dpwued subsidiary,

(aa)  paragraph (a)(j joes not pwent B Dje
following such, Disposal the total mmlber uf Shares held by
HCL and any r mntymnotlmtbqnﬁ 5%.of the
total number of $mes thevwn issue;

(ab) pal’agraph (a)(n) does oot rmume HCLor waﬂy relevant entity
gl Shares ﬁb&' whwh H(;L omthe relevam

‘M MATIERITS 1

poa  9SEON S
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Sharcs then on :me;

(ac)  paragraph (a)(m) does nm mqu%re B relmm entity to remaig
a wholly owned subsidiary of HCL if the total number of /
Shares heid by HCL and sny other relovant entities is not leas®
than 33.5% of thp total mmber of Shamaman on issue;

(ad) CUB must not mime of m*y Shares hald hy CUB until after
the Melho_____m is Completeg and thhen ft@umnesa,

() at any time during the perwd *%' yearffom the date that the
Melbourne Casino Complex (excluding the Lyric Theatre (as
defined in the Management Agreement)) is (Jompleted (as
defined in the M4 et Agreement), the aggregate
number of Shares held by HCL and anymmnt entity must

notbcl(:lﬁﬂwlumﬁm

. « ey )

I e . C10% of thefibralif

B Cuonhgiigpe o

o ’p\,\!
(s W hh.
JRE ety ()  paragraph §) ofg
O_c(,ﬂ r:’\ H§ oty ) h :
% G | SEGSampeny mvm not, wimmuttha pm:r mmm approval of
s N w“‘* & the Alfhority, issue or anngunc of
Y"‘ Vo £  issug'would require the a raval of he
& 0y67.1 of the Listing R
() paragraph (1) af clause 22.1 is varied by delﬂth;;g the:words: ‘o Share transfers
registered by the Company during the previous month’ aml suba 'tm‘.mg ‘and a /
- list of the top 50 holders of Shares. hs mord#dmt the end o#_; he. previous

month’;
(h) the following clause is inserted as glause 22 S

‘22.5  For the purposes:of clause 32 i, 'hold’ or. ‘hpld’ in relation to
Shares means that those Shares are bengficially owned, and
includes Shares registered in the name of a. mnnnee holding, /
under a baretrust.”; and. |

') Schedule Two is varied by maemng ‘the wa Asreemwt (W 2’)’ and ‘the /
Trust Deed (Series 2)°. |

-
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@ 3. Confirmation of other terms R . /

-~ The parties acknowledge and cunﬁrm that enwpt ag v?p'm by thm;duwmam the terms
and g&ndmons of the Casino Agreement remmn in ﬂ.e mrce and em :;‘, .

4, Genorul provisions

Clauses 36 and 40 to 47 (inclusive) of the Casmo Amamam apply to t.lm document as '-/
if expressly included in this document.

EXECUT@ ./

THE COMMON SEAL of VICTORIAN )
CASINO AND GAMING AUTHORITY ) C
weosdance wnh the diractions ) 0 .

i

THE COMMON SEAL of CROWN )
LIMITED is affixed in accordance with its )

. articles of association in the presence of )
)

L 500
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40 MARKET STREET
‘MELWUKNE VICTORIA

?w( MELBOURNE

nmwMONE (03) 9229 2000
INTERNATIONAL +61 3 9229 2000
mcsmuz (03)'9229 2666

317 1997 g ?.i}f”m

Mr Peter Ronec:
Chief General Manager Finance and Corporate
Crown Limited

Level 1

99 Queensbridge Street
SOUTHBANK VIC 3006

Dear Peter

Clause 22.1 of the Casino Agreement o :,;:» L
I enclose a draft of proposed amendments to clauses 22 1{a) qnd)’(b) of t’he Casum Agmelnent.

The Authority determined at its January s meetmg that tlm relevm percen;ttag
proposed clauses (aa), (ab) and (ac) should be 33. 5%,;\ 3
Conway Limited in Crown Limited as at. the time the Authnrmy 18
to this clause i in December.

Please advise if you have any comments in rela&mm 1o ﬂm dmﬁt ol ‘j
comments should be kept to those which relat& to draﬂmg rathy

I look forward to hearing from you.

Yours sincerely

Nick Broome |

enclosure

M_MATTER211511_1
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40 MARKET STREET
MEUBOURNE VICTORIA

8§96
JE VIC 3001

TELERHONE (03) 9229 2000
, ‘!N'IWATIONAL +61 39229 2000

?m:;srmm (03) 9229 2666
i A ‘Nk&&mm
O ‘«mm 2820
31 January 1997 ouk epes ICE:
Mr John Slattery “ ‘
Corrs Chambers Westgarth i
600 Bourke Street :

MELBOURNE VIC 3000

Dear John

Carlton and United Breweries Limited: Clause 22. af tl:e Ca#m Agreemm i
We refer to our recent discussions and correspondence. .

It is proposed that clause 22.1 of the Casino Agreemem be amemled to prawd ;.28 follows in

relation to CUB:

‘(ad) -~ CUB must not Dispose of any; Shamn kigld by

%Hﬁﬁl&ﬁ MMelbaume
Casino is Completed and open for btaamess, N :

Please let me know if you have any commems m relatmn to the Me

Yours sincerely

Nick Broome::(. .,

enclosure

M_MATTER211620_1
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(6] subject to paragraph {(aa), ﬂudsou
Dispose of any Shares held by it,
owned subsidiary that holciwﬂlmlm ‘

‘relevant entity’) does not mposp

@  subject to paragraph (ab), HOL
through a nominee holding under o
relevant entity subscribes fpr; its entillementito Sha
pro rata or entitlement offer of Shares 0 shamhaldm in the
Company and

(m) - suquct topi AR GC),‘
remains a wholly owned sij Hl ‘

(aa)

(ab) tl.0f
-all Shares for which HCL or the relgvm}t % ;," ‘ : |
the offer if, following the allotment by the Company. 6 10 be issued |
under the offer, the total number of;&haraa,-; , Qby HCL : y relevant entity
is not less than 33.5% of the total nmnber of $ 18 e ﬁhen‘ o xame

(ac)  paragraph (a)(iii) does not require & a me E ty to rerzwn

subsidiary of HCL if the total numhh‘ of Sharg:
relevant entities is not less than 33 5% of thn ’_ ,
... issue; g D i

comphance w1th clauses )

M_MATTERS3283 2
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.»l‘-’" e "é

For the purposes of clause 231, ¢
that those Shares are beneficially o
- name of a nominee holding under a

M_MATTER93289.2
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@ PROPOSED AMENDMEN&T‘& TO

/.

Delete paragraphs (2) and (b) of clause 22.1 and s«ubstﬁmw thﬁ t%llowmg

‘(a)  unless the Authority approves in wﬂm othemm, prior w tzher Completion (as
defined in the Management Agreement) of the MelbourneCasino Complex
(excluding the Lyric Theatre (as defined in thq Mmggmem Ag:eement))

{ subject to paragraph (aa), Hudson Conway Limited, ('HCL’) must not
¢ mv}’ Dispose of any Shares held:hy it, and must procure that any whotly
@,Jv ' \9}(\/ owned subsidiary that hold§ Shares (i ,
O'(M 7 ‘relevant entity’) does not Bispose ofany
o W ‘
(i) subject to paragraph (ab), HCL must; subscribe for (whether directly or
through a nominee holding under & lm‘e trust), and procure that any
relevant entity subscribes fir, its entitlement to Shares offered under a
pro rata or eatitlement offer of Shares to shareholders in the
Company; and

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

(aa)  paragraph (a)(i) does not prevent a Dispnsal of Shares if following such

Disposal the total nuraber of Shares held by HCL and any:relevant entity is not
less than #% of the total number of Bhares .Ihaﬂ;nn isgua- ‘

/ (ab) paragraph (a)(ii) does not require HCL or any: relevant entity to subscribe for
gﬂ_&_gggﬁvhmh HCL or the relevant entity is; mmled to subscribe under the

offer if, following the allotment by the Compa ny of all $hares. to be issued
under the offer, thie total number of Shares held by FICL and any relevant entity
is not less than #% of the total number of Shases then on. :ssm;

(ac)  paragraph (a)(iii} does not require arelevant entity to rerain a whoﬂy owned
subsidiary of HCL if the total number of Shargs held by HCL and any other
relevant entities is not less than #% of the total number of Shares then on issue;

(ad)  CUB must not Dispose of any Shargs held. by CUB until a&at the Melbourne
Casino is Completed and open for business;

(b) at any time during the period of 1 year from the dam that the Melboume Casino
Complex (excluding the Lyric Theatre: (as deflned in the Management
Agreement)) is Completed (as defined in the Management, Aﬂpﬁment), the
aggregate number of Shares held by HCL anq any. relavmu Mty must not be

less than the lesser of: o
® 10% of the total number of Shares ol issue; aﬁd

(ii) the number of Shares held by HCL and any relevant enuty at the time
of such Completion (calculsted on the basis that. there has been
compliance with (dausegzz l(a)? ‘

b (s8)

M_MATTER93289 2
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-
.

Include the following as clause 22.5:

'22.5 _ For the pyrposes of clause 22.1, “holil’ r ‘halqi’ in retatmn to! S}ames meas
" that those Shares are beneficially owped; and imludes Shaxes registered inthe =~ 77
name of a nominee holding under a hm'e tmst . :

M. MATTERVI289 2
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4“'&‘

MINTER

CONTACT Nigk Beoome (03) 92292920 v 40 MARKETIATREEY, ThLUL sosrar apDEsss

; Msv.wunqa -wcmam S GROBOX 169G
; ‘ S MELBOURNE VIC 100t
R fmmm (09,0289 2080 . } AUSTRALIA

QUR REFERENCE NCR 1046899 _‘ nrrsammmau *61 50210 2000

YOUR REFERENCE - W\CS[MILE 10%) 0129 2686 OX 209 MELBOURNE

24 December 1996
BY FACSIMILE ‘

Mr Peter Ronec
Chief General Manager - Finance and Corporate

Crown Limited | @ =~
Level 1 E ; . Y
99 Quesensbridge Street : - N

SOUTHBANK VIC 3006

. Dear Peter
Clause 22.1(a) of the Casino Agreement ‘

[ refer to our recent discussions and correspondence in yelation mu the mnendmeMS proposed to
clause 22, [ (a) of the Casino Agreement. ‘

At its meeting on 18 December 1996 the Authority detarmined, timt the points of principle noted
below must apply to any amendment to clanse 22. 1{a). ‘In making its determination the Authority
considered the written submissions from Crown Limited (‘Croww’). Hudson Conway Limited
(‘HCL') and CUB. The Authority’s determination on this matter is now finaland we hays been
instructed to draft an amendment to clause 22.1(a) accordingly. No further mszmns will
therefore be accepted. In particular, we have been asked to remind you that the amndmems are in
response to a breach of the relevant provision. :

The points of principle to be encapsulated in the new clmae 22, l(b.) are.as follows:

1. HCL must maintain its existing percentage holding in Crown until the Completion of the
Melbourne Casino Complex (excluding the Lyric Theatre). The requtrenmn therefore
applies until the Southern Tower of the Hotel is completed. f _

2. Accordingly, HCL must not dispose of shares in Crown lIf this will reduoo its holding to
below its existing percentage, and must take up its entitlement to shares in any pro-rata
offering by Crown to the extent necessary to maintmn this percentage: hnidmg

3. CUB must maintain its existing percentage holding until the Completmn of' the Melbourne
Casino.,

4, The clause will contemplate holdings by subsidiaries and honﬂnees.

5. In line with the submissions and the above pringiples, salqs of HCL subsidiaries will be

permitted if this does not reduca HCL’s holding below i lta, e’mslmg pcmaauge

M_MATTER1$5522 1
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PROPOSED AMENDMENTS TO CASIN mwmmm

Pecheent 4

Delete paragraphs (a) and (b) of clause 22.1 and mbstimte the tqadlowmg f ‘ . ‘

‘(a) unless the Autherity approves in wmmg othe:wse, prior to the‘ Compleuon (as
defined in the Management Agreement) of the Meélbourne Casino Complex
(excluding the Lyric Theatre (as deﬁmed in the: ,Managemem Agreemem)}

(i) subject to paragraph (aa), Hndaon Conway leltcd( HCL?) must not
Dispose of any Shares held ivy it, and must procure that any wholly
owned subsidiary that holds Shares (such sharehqldmg entity a
‘relevant entity’) does not Dnspowe nfmxy Shares*

(i) subject to paragraph (ab), HCL must mbscnhe for (whether directly or
through a nominee holding under a bare trust), and prdcure 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 :

(iid) subject to paragraph (ac), HCL must emure thax any | relevant entity
rernains a wholly owned subsidiary; o

(aa)  paragraph (2)(i) does not prevent a Disposal of Sharea if tmlcwjng such
Disposal the total number of Shares held by HCL and any relevant entity is not
less than #% of the total number of Shares them on issue;

(ab)  paragraph (a)(ii) does not require H(;",.L or any relovant entity to.subscribe for
all Shares which HCL or the relevangentity is entitled to subscribe under the
offer if, following the allotment by thp Company.of all Shares to be issued
under the offer, the total number of Shares held by HCL and my relevant entity
is not less than #% of the total numbgr of Shargs:then on issue; |

(ac)  paragraph (a)(iii) does not require a relevant enmy to remain a wholly owned
subsidiary of HCL if the total number of Shares held by HCL. aqd any other
relevant entities is not less than #% wﬁhe mtal aumber of Shmea then on issue;

(ad)  CUB must not Dispose of any Sharea held by CUB until a&er ma Melboumne
Casino is Completed and open for busmess .

(b at any time during the period of 1 year from th@ date that the. Mnlbouma Casino
Complex (excluding the Lyric Theatrp (as dcﬁxmaed in the Management
Agreement)) is Completed (as defined in the Management Agreement), the
aggregate number of Shares held by HCL and any nslevam em:ty must not be

less than the lesser of:
6 10% of the total number of shares-onzissue; and -

(i) the number of Shares held by HCL: and any relevant: tity at the time
of such Completion (calculated on the bams that: there has been
compliance with clause 22. l(a))

M_MATTERD¥89 2
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[nclude the following as clause 22.5:.

'22.5  For the purposes of clauge 22.1, ‘hold Yy ‘held’v in relation to Shates means
that those Shares are beneficially owned, and. mcrsiudes Shares remstercd in the
name of a nominee holding under a ba,re trust.'

\f‘ﬂ
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8 (c) Amendments to the Casino Agreement

Members considered a report on the status of all amendments to the Casmo Alereement
and the Master Security Agreement that are currenﬁ!y in progress. -

Members noted that, in relation to the amendment to clause 22 l(a) of the Cagino
Agreement: : ‘

1. the Authority agreed at the 17 December 1996 megting to, write, in letters
settled by Minter Ellison, to Crown Limited, Hudson Conway Limited and
Carlton and United Breweries advising them of the Authority’s decision as to
the wording of the amendment and that the Authority will not consider any
further dilution of the obligations of the sponsors or Gm'lton and Umted
Breweries under the Agreement; and

2. the Minister gave his broad approval to the amﬂndmem of this clause in May
1996. ; ;

Members agreed that:

subjecf £ the approvihof s Minister € Authnnty agree
amendment of the Casino greement by the i eletion of ¢lause 6.6 i’rqm the
Agreement. “ ; '

8(d) Approval of a New Game - Blue Moon

Members agreed to approve the following electronic gaming tﬂauhin’e game toldbnised
to $1 coin input to be used in the 8032 Video EGM in Tattarsa!l’s gaming metWork
subject to the conditions mentioned below: )

Game

Blue Moen

£ policy\VCGA minutes min80-F.doc VCGA Minutes of Meeting No {80 Page 17 pf 24

I

Bl i o
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VICTORIAN CASINO AND GAMING AUTHORITY

“GENERAL REPORT ON ALL ‘INPROGRESS’ <
AMENDMENTS TO THE AGREEMENTS FOR THE CASING |

PURPOSE

1.
a) To report on the status of all amendments that are curremtiy in progress to the
Casino Agreement and the Master Secumy Agreemem:,

b) to recommend that the Authority agree that, for the purpose of clause 22.1(a)
the minimum percentage of Crown Limited shares HCE must continue to hold if
it wishes to dispose of any such shares, either dxrectly or. thxough a wholly
owned subsidiary, is to be 33.5%; and ” .

¢) torecommend that, subject to the Minister’s.approval, the Authority agree to
the amendment of the Casino Agreement by deletmg clause 6.6 from the

Agreement.
BACKGROUND
2. There are currently five amendments to the Casino Agreeniwm and one Iargé set of

amendments to the Master Security Agreement that are in pmgress The detmls of
these amendments are set out in the table at Attachment L : ‘

COMMENT

Clause 22.1(a) of the Casino Agreement '

3. In relation to the amendment to clause 22.1(a) of the Casmo Ag:'eement the
Authority agreed at the 17 December 1996 meeting to write, in letters *setﬂ&d by
Minter Ellison, to Crown Limited (“Crown”), Hudson Comway Limited (“HCL”)
and CUB advising them of the Authority’s decision as te the wording of the
amendment and that the Authority will not consader any’ fum:her dilution of tzhe
obligations of the Sponsors or CUB under. the Agreement - The Minister gave his
broad approval to the amendment of this clause in May 199)6 ,

4, Minter Ellison were instructed to draft this letter, to be sen]; from the Chairman.

They misunderstood their instructions and believed they were to send the letter,
which they did. They have acknowledged their mistake and 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 Authority’s decision
regarding CUB’s commitment to the Casino Project and a copy of the letter to
CUB’s solicitors, Corrs Chambers Westgarth, dated 24 December 1996 is at
Attachment 3.

5. Miinter Ellison has drafted a final version of clause 22.1(a) for the Authority’s
approval. This draft reflects the resolution of the; Authon% at.the last meeting and
if approved, will be forwarded to the other partie§'to the Agreement in. anticipation
of having the amended Agreement signed. A copy is at Attachment 4. This draft

refers to the obligation of HCL to hold Crown shares rather;than to the “Sponsors”.
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MINTER ELLISON o

LAWYLRS
: wammvm 2001
A,@:MWA o :
qx 204 Mmmum
FACSIMILE ‘ S FM&!M".N {m) wﬁewm«,
DATE 10 Janvary 1997 R ‘ -
TO Rowena Scheffer . S
Victorian Casino and Gaming Auﬂm‘w e s
Facsimile number 9651 3888 dge - W .
FROM Nick Broome , ‘- ‘}‘-‘ .
Minter Ellison, Melbwme 2
Our reference NCB LMBI%&:;;
SUBJECT Clause 22.1 of the anniim A et
Dear Rowena, : | :
As promised, Iattach a draft of proposed new clauses 2. 1(s) sndi(b) of the Casino Agreement.

You will see that I have left the relevant. percestage shar
at this stage. While the Authority’s determination was In-
holding, that percentage was diluted slightly after thm
placement. o

NOTE | i
1T you o not reecive <=3 pago(e) mclmihs thuma plma
as pussible.

IMPORTANT

Tho contents of this facsimilc (i MTgmﬂohlpenta)maybﬂ privslewl m ,
the contents is esproasly prohibitod. If you have recuived the

(rovensy uharyp;p immediately and then shred !he document. The

M_MATTERIO08 ]
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@ | momsmn-mmmmm TO,CASING

Delete paragmphs (8) and (b) of clausg az I w&i L

‘(a) .’ unless the Authority appmvepin WML
" defined in the M ment) of the Melbour
{excluding the Lyrio. Tlmtre(u daﬁned hh & Manag

0] subjecttowﬂph(u)ﬂudswwﬁ“ Lim
Dispose of any Shaxes hekl byiit, and must pe hat
owned subsidiary that holds Shares (sach sharefm!ﬁiﬁia entity a
‘relevant entity’) does not Mam qﬁ any Shares;

1 imbambe: ﬁr whstim directly or

(i) subject to paragraph (ab)

through a nominee 0 b e ;nm),. and procure that any
relevant entity subnmbes : Shates offered under a

k) e 4iﬂ. ﬂw

(aa)

(ab)  paragraph (n)(n) does not require ﬁfCL orp ; ‘. -
all Shares which HCL ot the relevm;mti;yx ontitie
-offer if, following the allotment by ithe Compas: aras
under the offer, the total sumber of Shares hhlt:l by HCL &lld my relevant entity
is not less than #% of the total numbes. af“Shl,fm than o wmm:

(ac)  paragraph (a)(iii) dm not require '_g
‘ aubsndiaryot‘HCLl.t‘thetonlw ! ares bl
relovant entities is not less than #% afthe 0 bl sy

(ad)  CUB must not Dispose of any Shares. MMW CUB until M the Melbourne
Casino is Completed and apen foribmh:egs 19 ,

®) at any time during the period of 1 m fromithe dste chat ousne Casino
Complex (excluding the Lyric Thentre (as in the Management
Agreement)) is Completed (as defined in M Mmmemw ‘

L %my:ﬁthef

of such Coinphdun( : i
compliance with clause 22.1(a))."

995E6ZEECTO NOSITE HEININ
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Include the following as clause ,m.gg- .
225 Forthe purpam Mc&ﬁm 2m |
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™3 <ery

(CONFIDENTIAL - FOR VCGA INTERNAL USE ONLY)

10/1/97
AMENDMENTS TO AGREEMENTS FOR THE CASINO/COMPLEX
CASINO AGREEMENT
Clause Issues In principle Status
1 and approvals ‘
(Officer
responsible)
22.1(a) Amendment proposed by VCGA to VCGA - yes Next step: Minters to settle wording for amendment and distribute to all
replace the “minimum of 40%” Minister - yes parties. v“ Dara- o~ Bl 7.
_requirement with a direction that the Crown - yes B
Sponsors and CUB must retain all of
their shares and continue to take up all | NAB - Crown to
${R. Scheffer) | of their entitlements. advise
Date of proposal - 18/3/96

22.14b) | Amendment necessary as & consequence | VCGA - yes Next step:: Amendment to be drawn up by Minters and copy to be forwarded
' ' of axﬁendmznt to clause 22.1(a). Need | Minister - yes to Crown for comments from/consent of Crown and NAB (cc letterto
(R Scheffer) of “date the Crown -yes | VCGA).YBort o~ B Mn L

a2 7 o AR T . i e s T

VCGA - yes

'iNextstep-"' aprovilto-be obtame
Crown’s&:dNAB’s consenttobeebtamed

e I

ﬁﬁ}v, ot st o e idax

(R Scheﬂ‘er)

the equ:valent provision in the ASX
Listing Rules.
Date of proposal - 2/9/96

NAB - not yet

.l‘:\user\scheffer.r\casino\agr-chrt.doc

&

el ‘g'wm; 4
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By 75
@
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 deletign of clause,
surveillance equipment at least 12 weeks required. .A\Mwéb obtoired 8~ a\filq7,
prior to the proposed opening of the 2rst Winhe- radodhof dome  Sadon Glah'* i
A Melb. Casino. ’ - MaaiTheted csfpr&ni o [Cifo (47 ' =
{ (R. Scheffer) | Date of proposal - 23/7/96 (instructions S =
received 25/11/96)
MASTER SECURITY AGREEMENT (“MSA”)
Clauses Issues , In principle Status
approvals i
numerous The consent of NAB to the third deed of | VCGA - yes Next step - Minters to negotlate directly wnh VGS NAB a.nd ) A
: variation to the Management Agreement | Minister - yes Crown/Hudcon re details. ' o
was conditional on a number of Crown - yes
(R. Scheffer) | amendments to the MSA. - | NAB -yes
- {(Deed signed in July 96) |
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(CONFIDENTIAL - FOR VCGA INTERNAL USE6REY
AMENDMENTS TO AGREEMENTS FOR THE CASINO/COMPLEX W

'T'!}ate of pr posal 2/9/‘96

CASINO AGREEMENT

Clause Issues In principle Status
and approvals
(Officer
responsible)
22.1{a) Amendment proposed by VCGA to VCGA - yes Next step: Minters to settle wording for amendment and distribute to all

replace the “minimum of 40%” Minister - yes parties.

requirement with a direction that the Crown -yes

Sponsors and CUB must retain all of

their shares and continue to take up all | NAB - Crown to
(R. Scheffer) | of their entitlements. advise

Date of proposal - 18/3/96
22.1(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 22.1(a). Need | Minister - yes to Crown for comments from/consent of Crown and NAB (cc letter to

(R. Scheffer) | to amend meaning of “date the Crown - yes VCGA).

Complex is completed”.. NAB -ves
22.1(n) Amendment proposed by Crown to VCGA -yes | Next step -~ Minister's-approval to be obtamed

reduce reporting requirements o - 4 Minister - 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 shareholdmgs for the NAB-yes
. "Amendmem pmposed %)yCTown to VCGA -yes | Authoﬂty agreed to amendment on 17/ 12/96 and Crown has bqeﬁ
1 aftow for some exceptions to the 10% | Minister - not yet | Next step - Wording -of amendment to be settled by Minters. -
| rule and so that this clause will mirror. | Grown -Yes | be sent to Crown/NAB until Mimster s apptovai obtained. Bri
Uit i jtokﬁmsterm@ﬂig’i‘

| _sohiofer)

.\user\schetfer. ricasino\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 Next 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
Melb. Casino.

(R. Scheffer) | Date of proposal - 23/7/96 (instructions

received 25/11/96)
MASTER SECURITY AGREEMENT (“MSA™)
Clauses Issues In principle Status
approvals
nUMmerous 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. : :
was conditional on a number of Crown - yes
(R. Scheffer) | amendments to the MSA. NAB - yes
(Deed signed in July 96)
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CONTACT Nl Beoome (03) 9220 2529 FOETAL ADDRRIS
: oy PO RONITEC
g ‘ e T MBLBOURNE VIC 300t
QUR REFERENCE NER 1046899 " nevens ; . ?ff:.?m S Elankins
YOUR REFERENGE : ‘ Sl DK 208 MBLBOURME
24 December 1996
BY FACSIMILE :

Mr Peter Ronec
Chief General Manager - Finance and Corperate

Crown Limited - @ Py
Level 1 ‘ - FER I B .)Y
99 Quesnsbridge Street S P i

SOUTHBANK VIC 3006

Dear Peter
Clause 22.1(a) of the Casino Agreement

I refer to our recent discussions and correspondence in nalaswn to the amendmients pmposed to
clause 22. 1(a) of the Casino Agreement.

At its meeting on 18 December 1996 the Authority determined that the points of; pmmple noted
below must apply to any amendment to clause 22.1¢a). In making its determination the Authority
considered the written submissions from Crown Limited {*Crown’), Hudson Conway Limited
(‘HCL') and CUB, The Authority’s determination on this matter ig riow final and woe have been
instructed to draft an amendment to clause 22.1(a) accordingly. 'Np further submi
therefore be accepted. In particular, we have been asked to.remind ‘,ou thnt tlw mndmcms are in
response to a breach of the relevant provision. : :a

The points of principle to be encapsulated in the new claum:zz l(a} areas fon& ;

1. HCL must maintain its existing percentage holding in mem »unﬂ! they angwlet;on of the
Melbourne Casino Complex (excluding the Lyng: Tbm} ’I'he veq:mpmem therefore

applies until the Southern Tower of the Hotel is mmplm

2. Accordingly, HCL must not dxspose of shares mﬁ‘men 1f‘m this will rednmam holding to
below its existing percentage, and must take up its. entxdermm to shares in any pro-rata
offering by Crown to the extent necessary to maintain this, percentage holding.

3. CUB must maintain its existing percentage holding until d}pa Compietum oﬂ the Melbourne
Casino. : CoE i

4, The clause will contemplate holdings by subsidia‘rias.‘and mﬂun@%

5 in line with the submissions and the above princig saleq of HCL subsi‘dlmes will be

permitted if this does not reduce HCL’s holding f;‘ w-its mmtmg pemeptme

M_MATTER193332_{

MULBOUANE SVDNEY BAISBANE CANSERRA GOLD COAST mnmﬂ unuu ‘mlﬂs mlmu

fat 5% 993C6CCEETI NOSITE §3UININW
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. VICTORIAN CASINO ANDGAWNG AUTH s
FACSIMILE COVER SHEE

OFFICIAL CORRESPONDENCE |

TO:

DATE: .. 1 q“\qv] ............

NUMBER OF PAGES: (including cover sheet) L[. et
MESSAGE: .
Hrsoaes 88> Ancsvostente aP-’@-&/m’“‘ ...................
et Coen D, Fameh b € &smeup'““‘*f‘z—*[q% ..................
red Gam P lonee b Eameth b kg
FAX NUMBER: q21‘i7-395“ ........... ‘Zi;v R " o
MoMghe
CONFIDENTIALITY NOTE: ‘ el NRKT

i
The information in this facsimile message (fax) is intended to b 1/0 AN
or entity above named. If the reader of this message is not the ii l 00 T
dissemination, distribution or copying of this fax is strictly prohi ,312'{ 20\ il .
the Victorian Casino and Gaming Authority immediately by tele . ' #n % & (7

Thank you. [

Difficulties: If you experience any difficulty wirkJ the rﬁcqﬁat of this transmission,
Pplease telephone (03) 9651 3333 | g . B

Level S, 35 Spring Street, Melb@ume m
Postal Address: PO Box 1988R, Milbourne : Bm _
Telephone: (03) 9651 3333 Facsimilcé (03) 9651[3777

i,
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40N 11:07 FAX 61 3 9685 4350 ROWN CORPORATE = B @002

ASX ANNOUNCEMENT 23 DECEMBER 1996

PLACEMENT OF SHARES

In accordance with Listing Rule 3.10, Crown Limited advises that it has today placed
32,75 million ordinary fully paid shares at $2.50 per share, which will represent 6.17% of
the expanded capital of Crown. The placement was grranged by Pmdentml-ﬁache
Securities (Australia) Limited and raises $81. 83 million. :

The Directors consider the placement to be pradent at the current tmm It will strcngthen
the Company’s balance sheet, improve the financing mix amd furthe.r cnhance capamly o
consider appropriate opportunities.

The new sharcs will rank equally in all respects with the COmpany's emsung q,umed
shares as from their date of 1ssue.

The Directors said the results for the first five months to Novambcr thxs ycar havc
compared favourably with the corresponding period last yeat. ,

The Southbank projeet is proceeding satisfactorily and will tpe openin/March next yaﬁf{.

CROWN LIMITED'ACN 006 973 262 ‘
LEVEL 1 99 QUEENSBRIDGE STREET SOUTHBANK \MGTOR
O L LEPHONE (61-3) 9685 4200 FACSIMILE(61-3)

.
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® Frbackof Ninslsof Mlherdy ok F—
Decorte~ 1194

8 (k) Proposed Amendments to the Casino Agreement

Members considered a repott canvassing amendménts to clauses 22, 1(a) and 22.1(j) of
the Casino Agreement and agreed:

¢ to amend the Casino Agreement by substituting for the existing clausé 22.1(a)
the wotding drafted by Minter Ellison, taking into account the
recomnmendations discussed in paragraph 7 of the paper submitted,

e to write, in letters settled by Minter Ellison, to Ctowh Lithited, Hudson
Conway Limited and Carlton and United Breweries:

* advising each otganisation of the Authotity’s decision as to the wording
of the amendment; and

* reminding them that the Authority proposed the amendment as an
alternative to taking action for Crown Limited’s breach of the
Agreement and will not, therefote, consider any further dilution of the
obligations of the Sponsots or Catitoh and United Brewerles under the
agreement or continueé to negotiate the proposed amendment;

¢ to amend clause 22.1 (j) so that, without the priot witten apptoval of the
Authority, Crown Limited must not issue or anhounce the issue of shares if
such issue or afnouncement would requite shareholder approval under
Rules 7.1 and 7.2 of the ASX Listing Rules.




T T g
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i 1]
(CONFIDENTIAL - FOR VCGA INTERNAL USE ONLY)
AMENDMENTS TO AGREEMENTS FOR THE CASINO/COMPLEX
CASINO AGREEMENT
Clause Issues In principle Status
and approvals
(Officer
responsible)
22.1(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 /l';ivising 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 ghareg and continue to take up all NAB - Crown to ;\m‘ e se-toddo, fer YR bly Chrishres basalk .
of their entitlements. advise
Date of proposal - 18/3/96
(R. Scheffer)
22.1(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 22.1(a). Need | Minister - yes to Crown for comments from/consent of Crown and NAB (cc letter to
to amend meaning of “date the Crown - W VCGA ). BrsfingNetetabe-senttoMinister—
Complex is completed”. NAB - VYes.
22.1(n) Amendment proposed by Crown to VCGA -yes Next step - Minister approval to be obtained.
reduce reporting requirements to Minister - 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 proposal - 23/4/96

I .:\user\scheffer.r\casino\agr-chrt.doc




VCG.0001.0002.8325_0176

22.1(j) Amendment proposed by Crown to VCGA -yes Authority agreed to amendment on 17/12/96 and Crown has been advised.
allow for some exceptions to the 10% Minister - not yet | Next step - Wording of amendment to be settled by Minters. But draft not to
rule and so that this clause will mirror ] Crown -Yes be sent to Crown/NAB until Minister’s approval obtained.
the equivalent provision in the ASX NAB - not yet Bl b PMUAGR- Sed—on T [ { l'ﬂ
Listing Rules.

(R. Scheffer) | Date of proposal - 2/9/96

6.6 Amendment proposed by VCGA to VCGA -yes Instructions given to Minters on 2/11/96 to draft the amendment.

provide for the Gaming Floor and Back | Minister - not yet | Briefing note to Minister sent; Awaiting response. ( sento~ 13 {1z ’16 )
of House areas to be made available for | Crown - not yet | Next step: Minters to send draft wording to Crown with request to advise of
the purpose of installing gaming and NAB - not yet consent of Crown and NAB (cc. letter to VCGA)

surveillance equipment at least 12 weeks 3 Pre- Chicrmes - dilebe Pne e (speFlooss o cand werk
rior to the proposed opening of the EIrY.
I{,/Ielb. Casing. P peTe Beissond wndin h machines o ogvip M m‘;_
(R. Scheffer) | Date of proposal - 23/7/96 (instructions tngooy ) o r o pecesktine b amand iy 2 ,
received 25/11/96) b Oopeiy oo
MASTER SECURITY AGREEMENT (“MSA”)
Clauses Issues In principle Status
approvals
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 Crown/Hudcon re details. Hopefully report to Authority meeting on
was conditional on a number of Crown - yes 21/1/97 re progress.
(R. Scheffer) | amendments to the MSA. NAB - yes '
(Deed signed in July 96)
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[l / (1) ok
VICTORIAN CASINO AND GAMING AUTHORITY .
| PROPOSED AMENDMENTS TO THE CASINO AGREEMENT |
PURPOSE
1. To recommend the Authority resolve two proposed amendments to clauses 22.1(a)

and 22.1(j) of the Casino Agreement (“the Agreement”).

CLAUSE 22.1
BACKGROUND

2. The current wording of clause 22.1(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 22.1(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 22.1(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;

(i1) 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 sub#criptiqn fior all Shares on offer if
following the allotment by the Company of all Shares 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
of 29 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.

7.2)  The shareholding obligation should apply until the completion of the Melboumne
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 37%.

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 37% (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 shares offerad to them on a pro rata
basis. : ‘

g) If CUB 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 37% (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

ii1) 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 37% (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.

h) Clause 22.1(b) deals with the obligation to hold shares for 12 months after “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 22.1(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 -

¢ advising them of the Authority’s decision as to the wording of the
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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15, Itis doubtful that Rules 7.1 and 7.2 would be amended in a way that detracts from
the purpose of clause 22.1(j). An advantage to the.amendment is that it will remove
the inconsistency between Crown’s obligations under the Agreement and under the
ASX Listing Rules.

RECOMMENDATION

16. It is recommended that clause 22.1(j) 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 shareholder 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

(CONFIDENTIAL - FOR VCGA INTERNAL USE

(R. Scheffer)

T

Q,J o bea ch yﬁeWJ‘

CASINO AGREEMENT

Clause Issues In principle Status

and approvals

(Officer

responsible)

22.1(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 37%

3. the obligation should be to retain 37% of shares which is the current
percentage, and not 40%

Received letter from CUB of 30/10/96 in which CUB agrees with abov*-i

comments but also argues that-the restriction for CUB should be lifted.

Crown agrees with this proposal.

Next step - Instructions from Authonty need 10 be obtamed %xthority paper

for December meeting. =~ &0 ¥ g lo B

22.1(n)

(P. Gavin)

Amendment proposed by Crown to
reduce reporting requirements to
VCGA, to all shares issued and a list of
the top 50 shareholdings for the
previous month.y

Date of proposal - 23/4/96

VCGA - yes Next step - Ministerfapproval to be obtamed

Minister - not yet | Crown and NAB both have not approved or commented on draft wording. .

Crown -pet¥et K £, 1 ooy O o BN !\wlv

NAB - not yet ?N A ::r;.‘/\t Ld\w Q,J 4% wﬁ-—d‘d SV G N Clyg_uso"» —~
\oida~ -

‘\user\scheffer. reasino\agr-chrt.doc
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,;u..\(b) sppadod o5 Ewsagem f thoge ks 22 1 (a) ‘ &

22.1(5) Amendment proposed by Crown to Nhﬁu-h&s/stage VCGA deferred decision regarding amendment and sought further advice
allow for some exceptions to the 10% from Minters which was supplied on 21/11/96. Advice from Minter Ellison is
rule and so that this clause will mirror -
the equivalent provision in the ASX ]y\ elx wole | 1. The purpose of 22.1(j) was to ensure that any share issue by Crown which
Listing Rules. - X n\;?(/ . may have a material effect on the structure of the ownership of Crown
Date of proposal - 2/9/96 e Y would require the approval of the Authority. The 10% threshold was

I~ W taken not only from the ASX rule but also from the Brief to Applicants
%5 s okbj.a) . regarding mandatory requirementsy fo ook frathut.
A o2 2. 22.1(j) was never meant to replicate the ASX requirements but was
o % adopted as a fair guide and Crown did not seek the exceptions in the ASX
R W rule to be included in the Casino Agr. If Crown had sought the inclusion
’ i ] 1 | ofthe exceptions, Minters would have advised that it was reasonable.
(R. Scheffer) | o reorporote M"“‘ K / 7 77'Next step - Instructions from m Authority need to be obtained. Authority paper
S . | for December meeting. To be orerdod | wureke Jo b frsiein
/166 ) Amendment proposed by VCGA to VCGA -yes Instructions given to Minters on3/11/96 to draft the amendment.
\ S provide for the Gaming Floor and Back _ | Minister - not yet YBrieﬁng note to Minister to be prepared. .- do~a. )
of House areas to be made available for | Crown - not yet |uoeb Sty W‘“’Q
the purposé of installing gaming and NAB - not yet % S 0’“"\:\
 surveillance equipment at least 12 weeks = . ~ .
\g/ll'ler to the proposed opening of the W 7 Nick <"\¢“‘¢$ - . ,'ul“ W Wx
elb. Casino. ,qf‘\"?s
(R. Scheffer) | Date of proposal - 23/7/96 (instructions
| received 25/11/96) ,
F2210m) | M P oy G TR Vo oo = ATrers YR CSNEE TV I KT
] ' S T = lac  MASTER SECURIW AGREEMENT (“MSA™)
Clauses Issues In principle Status
, , approvals _ , : . L
NUmerous The consent of NAB to the third deed of | VCGA - yes Amendments drafted by Minters on 7/8/96 and sent to Crown and NAB
i variation to the management agreement Minister - n’at-—yeryts on 26/8/96. Their response received on 1/11/96. Minters have suggested

» was conditional on a number of Crown - npt-yetYes- | a meeting to dlscuss the matter m detail.

(R. Scheffer) | amendments to the MSA. NAB - pot-yet Ves | Next step --Bficfaganutete-Ninisk LEprep ¢ meeting with
(Deed signed in July 96) } Minters to be set up r\w gn Al Ja.

A ke po regetele ” diceddl, © MAD o/
» Qom M - Sy ey (P%
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(‘State’) ‘

and

CROWN LIMITED
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THE HONOURABLE ROGER M. HALLAM MLC
(‘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
MELBOURNE 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 MANAGEMENT AGREEMENT

Melbourne Casino ‘fl:’roject

DEED dated 7 ph Aovemde 1996
BETWEEN THE HONOURABLE ROGER M. HALLAM MLC, the Minister of the

AND

Crown for the time being administering the Casino Control 4ct acting for
and on behalf of the State of Victoria (*State’)

CROWN LIMITED ACN 006 973 262 with its registered office at Level 1.
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 (Management Agreement) Act 1993 (‘Management
Agreement’).

The Management Agreement has been varied by:

(a) a deed of variation dated 14 November 1994 ratified by and scheduled to the
Casino (Management Agreement) (Amendment) Act 1994,

) a deed of variation dated 12 October 1995 ratified by and scheduted to the
Casino (Management Agreement) (Further Amendment) Act 1995; and

(c) a deed of variation dated 3 June 1996 ratified by and scheduled to the Gaming
Acts (Amendmeni) Act 1996.

The parties have agreed to further vary the Management Agreement as provided in this

document.

AGREEMENT

1.

N

2.1

M_M:\TTER!GZS:S_?_J

Definitions

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

Ratification and operation of provisions

Subject to the New Drawing (as defined in clause 3) Heing authorised by the Minister
under section 16 of the Casino (Management 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.
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N
N

Clause 3 of this document shall come into operation once:
(a) the Bill referred to in clause 2.1 has come into operation as an Act; and

(b) the period for disallowance under section [6 of the Casino (Munagement
Agreement) Act 1993 has expired without the changes to the Drawings
contemplated by the New Drawing (as defined in clause 3) being disallowed.

23 Clauses 1, 2. 4, 5, 6 and 7 of this document shall come into operation on the date of this
document.

24 If the conditions in clause 2.2 are not satisfied by 31 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 any
matter or thing antecedent to or arising out of or done, performed, or omitted to be done
or performed under this document.

"o

Variation of Management Agreement

Subject to the New Drawing (as defined below) being authorised by the Minister under
section 16 of the Cusino (Managenient Agreement) 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 following manner:

(a) Part 4.0 of Schedule 5 is varied to the extent necessary so that the Otf-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 tiie State
4.1 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 Management Act 1994 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 (including all
interest due under this clause).

B i s e ¢

M_MATTER1$2567_4
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4.4 A breach by the Company of this clause 4 shall be taken to be a breach of the
Management Agreement for the purposes of clause 25.2 of the Management Agreenent.

45 If clause 3 of this document does not come into-operation and this document (other than
. clause 5) therefore terminates, the State shall refund 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 of
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 13.1 of the
Management Agreement in relation to materials, fittings, equipment and
workmanship utilised in carrying out the construction of the Melbourne Casino
Complex.

~1

General provisioas

Clauses 33 and 35 to 40 (inclusive) of the Management Agreement apply to this
document as if expressly included in this document.

M_MATTER1s256_4
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17/48/96 B9:06
QFFICIAL CORRESPONDENCE ID=VIC CASIND & GAMING AUTHORITY

To T Stoktes

"DATE  TIME™™ SYRETIME * DISTRNT STATTES 107 FODE"""""" PRGES RESLT

17,18 BS:85....... aLiE9... ... 61.3.36025544. . 0o 0vnieees Y= Y-S~ SO Oeneensd Bea

FROM:

DATE:

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

T T Rt T D R R R RN T LT LT T .

CONFIDENTIALLY NOTE:

The information in this facsimile message (fax) is intended to be conﬂdenmd 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 informed
that retention, dissemination, distribution or copying of this fax is smcﬂy prohibitad. 1f you recsive this fax in
error please notify the Victorian Casino and Gaming Authority xmmedmaiyb? telephone and return it to the
address given below. Thank you. ‘ ,

Difficuities: lf 'you experience any difficulty with the recerptaf ths b'aimmsaon, please telephone
(03) 628 7333.

Gaming Diwsion
Lavei |, Building O World Tracde Carmre. Mezpurme 3005
Postal ~cdress: PC Box 176, Worid “r2de Zamire. Metourne 2005
“sieohone ‘03) 9628 7333 Fzcoimile -03) 3428 7300

‘ @ic:oric ON THE MOVE
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VICTORIAN CASINO AND GAMING f-\uTHomTY

15/18/96 16:49
OFFICIAL CORRESPONDENCE ID=VIC CASIMD & GAMING AUTHORITY

.. 20608

FROM:

DATE: lb/bcl?% .................

NUMBER OF PAGES : (including coversheet) ... b wiereseeses seesisensasss

MESSAGE:

CONFIDENTIALLY NOTE:

The information in this facsimile message (fax) is intended to be coﬂentml 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 informed
that retention, dissemination, distribution or copying of this fax is smpﬂy prohibued. 1f you receive this fax in
error please notify the Victorian Casino and Gaming Authority mmn#mely by Mephnne and peturn it to the
address given below. Thank you.

Difficulties:  If you experience any difficulty with the receipt of this transwission, please W(me
(03) 628 7333,

Gaming Division
Lavei 1, Builcing D Werld Trade Centre, “ezbcu"e 3005
Postai ~cdress: PO Box 276.Worid Trade Temrd Meitourne; 3005

~ereohone /03) 9628 7333 Facmiie .03 2628 7300 Yicoric ow e wove
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Attn: Mr John Slattery

Messrs Corrs Chambers Westgarth
Solicitors

DX 336

MELBOURNE AUSDOC

Dear Mr Slattery

CROWN LIMITED - AMENDMENT TO THE CASINO AGREEMENT

1 refer to your letter of 11 October 1996 regarding CUB’s concerns in relation to a possible
amendment to clause 22.1(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 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 yout client is 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 22.1(a) has always been
by reference to “the date that the Melbourne Casino complex is Completed”. The proposed
amendment does not affect this concept and does not extend the duratlon of the restnctlon

eriod. - \\N Ao thoahy w

Regarding other aspects of the draft clause, Mr Peter Ronec of Crown has prepared Crown’s
response to the form of wording for the amendment proposed 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

A - 2oue
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VICTORIAN CASINO AND GAMING AUTHORITY

M xeSINALE"

OFFICIAL CORRESPONDENCE3/@8/36 15:23
ID=UIC CASING & GAMING AUTHORITY

o Nek broewme oo

DRTE TIME S;R=-TIME DI T, FTFITIUN 1D MODE PRGES RESULT
{ On
3ee  ASiE D e Ei“z"éﬁégz' .................... T g BT

FROM: N o o s e e v s st

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

DATE: 22?\%[61%

NUMBER OF PAGES: (including cover sheet) 5 ...................

MESSAGE:

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

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

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

CONFIDENTIALITY NOTE:

The information in this facsimile message (fax) is intended to be confidential 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 informed that retention,
dissemination, distribution or copying of this fax is strictly prohibited. If you receive this fax in error please notify
the Victorian Casino and Gaming Authority immediately by telephone and return it to the address given below.
Thank you.

Difficulties: If you experience any difficulty with the receipt of this transmission,
please telephone (03) 9628 7333

Gaming Division
Level 1, 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
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17 July 1996 Office: Melbourne
Contact: Stephen Kroker
Direct Line: 03 9672 3494
Our Ref: CARLB151-610/SCK

Mr Alan Rowe Qgﬂ "7 VICTORIAN CASINO AND GAMMNG AUTHORTTY
Director RECEIVED
Victorian Casino & Gaming Authority

1st Floor, Building D 17 JUL 1996

World Trade Centre

MELBOURNE VIC 3005 REC. BY

BY COURIER T

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

e 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:
e 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 MELBOURNE BRISBANE PERTH CANBERRA GOLD COAST LONDON
Governey Philip Towsr Bowke Placa Comalco Place Comenomwaalth Acivance Bank Canire Corparate Contra One 2nd Floor
1 Farrer Place 600 Bourke Stisst 12 Creek Stieet Bank Building 80 Marcus Clarke Strest 2 Corparate Court 103 Cannon Strat
Sydney NSW 2000 Mefboums VIC 3000 Brisbane QLD 4000 150 SI George's Tomacs Canbeara ACT 2801 Bundal QLD 4217 London EC4N 5AD
GPO Box 8325 NSW 2001 GPO Box 9825 IC 3001 GPO Box 9825 QLD 4001 Perth WA 8000 GPO Box 8828 ACT 2801 PO Box 8180 land
Tel (02) 2106500 Tet {03) 8672 3000 Tel (07) 32288333 GPO Box 8825 WA 6001 Tl (08) 257 7588 Gotg Coast Wall Centie Tl (@171) 928 4055
Int +612210 8500 Int +813 8672 3000 int +617 32289333 Bl {08 3218531 Ing +§18 257 7608 Qu a217 [t +44171 929 4355
Fax (02) 2106611 Fax (03) 96025544 Fax (07) 3229 2844 nf +19 321 8531 Fan (38} 257 7563 Tel 07 5677 7TFT Fax (B171) 920 4164
DX 133 Sydney DX 3% Melhoume OX 135 Brishare Fax {00) 322 6353 D 5746 Canbena Int +817 8877 7777

DX 126 Parth Fax g‘nmssn M'Ile
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PROPUSED AMENDMENT TO CASING AGREEMENT

PR

Dclete paragraph (a) of clause 22.1 and suhsdtu%é ‘thc fbﬂmving" B
i
‘{a) . [unless the Authonty approves otherwnc ] pt'iur ta the Completion of the
Melbourne ¢ asino Complex:

(i) subject to paragraph (au). Sponsurs and CUB must not Disposc of any

' Shares held by them, and cach must procurc that-any wholly owned
subsidiary that holds Shares (such shqrc!mkhng entity a ‘rclevant
enlity") does not stpmc of any § ‘;hnres,

(i1} subject 1o paragraph (ab), Sponsors amd CUB must subscribe for, and
procuse that any relevant entity subscribes for, all Shares qﬂued io
them under a pro rata vt eutitlement qﬁ'cr of Shares to sharcholders in
the Company; and :

(iii) Sponsors and CUB must ensure that duy ;elevam entity remiaing o
whaolly ewned subsidiary;

(aa) paragraph (a)(i) does not prevent a Disposal of Shares if following such
Disposal the total number of shares hehd by Sponsors and CUB and any
relevant cntity is not less thun 40% ul‘ the total number of Shares then on issuc;

{ab) patagraph (a)(ii) does not requlre a mbwnpﬁmn for all Shnws on ofter if’
following the alloment by the Company of all Shates to be issued under the
offer the total number of Shiaies held by Spensors and CUB and any relevant
entity is not less than 40% of the total nuaber of Shares then on issue;’

AL ANTTIRAN §
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@B7/96 12*
OFFICIAL CORRBSPONDENCMIC CASIND & amma AUTHORITY

TOsare Tll'tj\} S;R—TIME %?m?sm%m m'mPnﬁEsmsu;T """"""

gee? 12:55.......00256"..... MINTER. GLLISOM ........ ?""159“"3‘" ..... BReeirerieds @oerererenes oURa

FROM: Tourk . S he ﬁ\i, |

FUUTTR et o R o o e N R O O Y

DATE 8)7[”5 ..............

NUMBER OF PAGES: (including cover sheet) .j;. “

MESSAGE:

.......... hadkan . P Aty e

CONFIDENTIALITY NOTE:

The information in this facsimile mesmge {fax) i is intended to be mﬁdenﬁal mdmr the usmoﬂ mly the individual
or entity above named. - If the reader ofrjnsmessagelsnotthemmdedmniplm  gre i that retention,
dissemination, distribution or copying of this fax is strictly prohibited. If you receive this fap inesror please notify
the Victorian Casino and Gaming Authomy immediately by teleplwm andmmnttq ﬂleaddmsagven below.
Thank you. ‘ ‘

Difficulties: If you e@enem:e any difficulty 1 Mth the rpcapt af this tmmmxssaan,
please telephone (03) 9628 7333‘ a ‘

Gaming Dmsmql
Level 1, Building D World Trade Cmtre, Melhoume 3005
Postal Address: PO Box 276, World Trade Centre, Melbourne 3005
Telephone: (03) 9628 7333 Facsumlg (03) 9628 7300 o
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OFFICIAL CORRESPONDEN "9‘5 16:1

IC CASING. 8. EﬂMINE AUTHORITY
TO: “ MK Reoo “'\fi .
DATE TIME ) B R—TIME DISTFNT STQTIBN Iﬂﬂ NUHE P‘ﬂmj ﬁESULT
a3/87 : : :

FROM:

DATE:

FAXNOMBER: ... 411 4666,

CONFIDENTIALITY NOTE:

The information in this facsimile message (fax) is intended to be confidential g for the useiof only the individual
or entity above named. ‘If the reader of this mmagewmtmemmdedmmmywmwthﬂmemon,
dissemination, distribution or copying of this fax is strictly prohibifed. If you receive this fak in error please notify
the Victorian Casino and Gaming Authority immediately by te!eplwone and refurty it to the aﬁdmssgwcn below.
Thank you.

Difficulties: If you experience any difficulty with the receipt af this ampsmxsswn,
please telephone (03) 9628 7333“

Gaming Dmslou SR ‘
Level 1, Building D World Trade Cdltrc, Mdhnum 3005 .
* Postal Address: PO Box 276, World Trade Centre, Melbourne 3005
Telephone: (03) 9628 7333 Facsxmllc {03) %28 7300 PR
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=6 JIN 1996 MINISTER FOR GAMING

(for external use anly) I
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VCGA Reference: Correspondence Nu.."’""""—‘-_.¢

Briefing No L2000

Queries in relation to corvespondence forwarded to the Executive Coordisution Branch should be referred to
the Secretariat Officer on 9628 7393. . , ‘ -













8 (b)

8(9)
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Hudson Conway and Others Holding 40% of Shares in Grovmlamited

Following discussion, Members agreed to adopt the 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 were:

1. that the Authority agree that clause 22.1(a) of the Casino Agreement 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 22.1(a) of the Casino Agreement; and

4. that the letter to Crown Limited express the Authority’s concern that Crown
Limited created the breach of clause 22.1(a) of the Casino Agreement prior to
informing the Authority.

Approval of New Electronic Game Type and Game

Members agreed to approve the following electronic gaming machine type and game
tokenised to $1 at 1, 2, 5, 10 and 20 credits per coin to be used on the approved
Horizon AVX series video EGM hardware platform, subject to the following

conditions: -

EGM Type: Horizon AVX series video EGM

Game

Fortune Turtle | FTI22113 50

Conditions

1. A field trial of at least 10 machines is to be conducted 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 If faults are identified by BMM in the continuing software evaluation (of the 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 the field trial, all faults are to
be addressed by Pacific and submitted for VCGA. approval within four weeks of
commencement of the field trial.

£AVCGA\minutes\min54-F.doc VCGA Minutes of Meeting No. 54 Page 13 of 17
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5. Ifthe Authority confirms its decision to amend the Casino Agreement the seeking of
the Minister’s approval will have to be deferred ppnding the election.

RECOMMENDATION

6. That the Authority agrees to proceed with the recommendations to amend the Casino
Agreement it adopted in principle at the meeting on 20 Febtuary 1996.

Approved: :
Alan Rowe, Director of Gaming and Betting

[MEETING: 18 March 1996]
Source: R. SCHEFFER, Legal Officer
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23 January 1996

@? e
Mr Alan Rowe

Director of Gemming and Betting

Victorian.Casino and Gaming Authority

Gaming Division

Levél 1, Building B »
World Trade Centre. ‘ .
MELBOURNE VIC 3005 : b

Dear Mr Rowe

Casino Agreement - Clause 22.1(a)

Hudson Conway L:m.tted has lodged a substantial sharehe]d&r nm mth Crown, a copy of
which is attached. The attached notice shows that Hudmn Conmy Limited’s percentage
shareholding in Crown has been diluted. recently due ; 1to Crowii . _having mwﬁq several
placements of new shares. In light of this development; we havn reviewed thc relcvant
shareholding obligations and have detailed our consxd&ranoms below.:

As you are aware, Clause 22.1(a) of the Casino Agreement requises; thab the toml mumber of
shares held by Sponsors and CUB until the date that the Melboume Casing| Clomplex 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 Clpmplex) We understand that the
current shareholdings, in the form agreed to by the Authority, are Spensors 168,915,910
(Hudson Conway Limited) and CUB 16,071 429, giving a total of 184,987 339 1sharas The
Sponsors and CUB have thus since the Licence Date mcreased their shamholdmg by
approximately 45 million shares. ‘ R

As you aware, Crown Limited has recently made several placemcnts of new sharcs to fund
particular property acquisitions and the construction program for the Casino Pro;ect_ As a
result of these share issnes, Crown’s issued capital has increased from 450 000 000 shares to
494,788,971 shares. i : N

Leums 1 99 Qt EENSRRIDGE STREET SOUTH MELBOU}‘:
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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 righs issue, that Hudson Conway
Limited jointly underwrote the rights issue and took up its share of the shomfall and that
compames in the Hudson Conway Group have also ptgrchssed adﬂltmnal shares;in Crown
since the Licence Date. In short, the dilution of the mtemwt of Sppnsors and CUB| cannot be
attributed to any failure on their part to maintain and megease their financial commitment to a
major equity holding in Crown. 'In fact, given the W in: Crown’s shamhpnce, the
Sponsors and CUB’s equity exposure to the projed: has increased biy over 250 percent.

Crown does not propose to offer to issue additional shares speoaﬁcally 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 mo obhgatjm fo do. so. | Of the two
Sponsors only Hudson Conway Limited might be xegarﬂed as hav;ng the ﬁnancna& resources
necessary to accept a further significant allotment of ;hares }Enwevex, under the Listing
Rules of the Australian Stock Exchange: Limited an issue of eguity securities to Hudson
Conway Limited would require the prior approval of sltareholdcm by special resolution at a
general meeting at which any votes cast by Hudson Conway 1 2d, and Lloyd Williams and
associates would be required to be disregarded. A share issue in wmch only Hudson Conway
Limited was entitled to participate might, because of its smczal position in relation to Crown,
be controversial, and in those circumstances approval { of the pmposal by spac;al .resolution
could not be assured. :

/»‘

The purchase of further shares by Hudson Conway Lqmmd also presents diﬂ’ic:ﬁlues 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. Inany.case, having regard to fthe current
market for Crown shares in terms of daily volume and share price,| it would be:ver ‘;dxfﬂcult to
acquire sufficient shares by market purchase to restore the. holdmg to 40 per gent: of Crown’s
enlarged share capital. We also note that such action wpuld drive the share price up in a way
which might be regarded as distorting the market for Crofwn shares.

Clause 22.1(a) of the Casino Agreement assumes (as was the case) that the Spnnsox;s and CUB
held 40 percent of issued shares in Crown at the Licence Date ’(scee Schedule Three to the
Agreement). Paragraph (a) contemplates that an assessment may be made as.at. tt;c 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 Cmmplcuon has been not less than 40
percent of the total number of Crown shares on issue. The obvious: purpose of m‘z 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 bes practicable to determine whether the
condition is satisfied until Completion, but even at that date: th@ condition -ought not to be
regarded as requiring that the Sponsors, in order to coﬁnply with; it, should purchase further
shares in response to dilution of their holdings as a resu;t of non pro-rata issues by Crown, or
that Crown should be required to match third party share placﬁmems wn;h cements to
Sponsors.

pid2013
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FROM MEETING NO. 54 - TUESDAY 20 FEBRUARY, 1996 (continued)

7.(c}

Disciplinary Action Against
Special Emplovee Licence

Holders

(i) That a date be set for the

hearing of oral submissions by Ms

Stacey Amarant;

(ii) That a letter be sent to Mr
Antonio Dippolito giving notice of
the Director’s recommendation
that disciplinary action be taken
and providing him with the
opportunity to make submissions
to the Authority on the matter.

Subnnssmns 1o be heard on Y24

M 1996.

8.(b)

Hudgon Conway and Others
Holding 40% of Shares in
Crown Limited

That advice be sought from an
appropriate source as to whether
the Authority should inform the
Australian Stock Exchange of its
proposed course of action before
implementing the
recommendations agreed in
pringiple.

fapen by Fagad Banek
for -/“(M. 9¢ MMLRJ

8.(b)

Research Projects For
Congideration

That a brief be developed by the
Authority seeking the Minister’s
approval for funding from the
Community Support Fund of up to
$240,000 to undertake specified
research projects.

Brief referred to Minister 27
February 1996. o

8.()

University of Melbourne
Proposed Research Centre

That the Research Subcommittee’s
report about the University of
Melbourne proposal be referred
back to the Subcommittee for
preparation of a final report.

fVCGAmMInS4ACT doc
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23 January 1996
;" ’7
el
Mr Alan Rowe -7

Director of Gaming and Betting
Victorian Casino and Gaming Authority
Gaming Division

Levél 1, Building B

World Trade Centre

MELBOURNE VIC 3005

Dear Mr Rowe

Casino Agreement - Clause 22.1(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 22.1(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.

CrROWN LIMITED ACN 006 973 262
Lesvmi 1 99 QUEENSBRIDGE STREET SouTH MELBOURNE VicTORIA 3205 AUSTRALIA
TELEPHONE (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 22.1(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.

pehs2013
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23 January 1996

gf |
Mr Alan Rowe

Director of Gaining and Betting
VictorianCasino and Gaming Authority
Gamipg Division

Levél 1, Building B

World Trade Centre

MELBOURNE VIC 3005

Dear Mr Rowe

Casino Agreement - Clause 22.1(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 22.1(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.

. CrownN LIMITED ACN 006 973 262
Levpi 1 99 QUEENSBRIDGE STREET SOUTH MELBOURNE ViCTORIA 3205 AUSTRALIA
© 2 UTELEPHONE (61-3) 685 4200 FacsiMILE (61-3) 685 4350




VCG.0001.0002.8325_0248

-
CROWN

-2-

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 22.1(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.
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FORM 604
CORPORATIONS LAW

CHANGE IN INTERESTS OF SUBSTANTIAL SHAREHOLDER
UNDER SUBSECTION 710(1)

To: CROWNLTD (ACN 006 973 262)

Take notice that HUDSON CONWAY LIMITED (ACN 009 556 629) ("Hudson Conway")
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") specified in the list
annexed to this Notice and marked "A", and Williams and each of the other parties
("Nominated Parties") specified in the list annexed to this Notice and marked "B"
(together being the "Substantial 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 time at which the substantial shareholder was
last required to give a substantial shareholding notice to the company

Fully Paid
Ordinary
Shares of 50
cents each
(a)
(1)/ (i) Name and address of - Hudson Conway (address above) 144,074,000
231:_:: :fleet;’:?;mb er Hudson Conway Subsidiaries 144,074,000
and description of (addresses in Annexure A)
voting shares of each Williams (address above) 143,645,000
class of shares in the o
company inwhicheach . Other Nominated Parties 143,625,000
relevant interest held: (addresses in Anmexure B)
- (Other) Directors and Secretaries
of Hudson Conway or Hudson
Conway Subsidiaries of Level 1,
99 Queensbridge Street,
Southbank, Victoria, 3006:
14263184_14
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2. .
Danny Agnoletto 12,500
Peter Barraclough ‘ 100,000
John Cameron 30,000
Sir Roderick Carnegie 118,667
Ken Carnie 10,000
John Haddad 20,000
Barry Hamilton ' 50,000
Sir Laurence Muir 15,000
Barry O'Callaghan 47,000
Patrick Stone ' 30,000
Ronald Walker 100,000
- Consolidated Press Holdings 130,448,999
Limited of 54-58 Park Street,
Sydney, New South Wales
- Directors of Crown Ltd:
Peter Jonson 54,000
John Calvert-Jones ; 225,000
(ili)/ (iv) Nameandaddressof . Caradelle Pty Lid
each person registered (address in Annexure A) 22,500,000
or entitled to become
registered asholderof . Caraveno Pty Ltd
any of the voting (address in Annexure A) 35,000,000
shares and particulars
of thesharesinrespect . Capromart Pty Ltd
of which that person is (address in Annexure A) 35,000,000
registered or entitled
to becomeregistered . RLR Pty Ltd
as holder: (address in Annexure A) 3,625,000
- Mulawa Casinos (Vic) Pty Ltd 35,000,000
of 167 Collins Street, Melbourne,
Victoria
- (arlton and United Breweries 12,500,000
Limited of 16 Bouverie Street,
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:

14263184 14




(b)

(d)
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3.

Danny Agnoletto 12,500

Peter Barraclough ' 100,000

John Cameron ‘ 30,000

Ken Carnie 10,000

Huntingfield Investments Pty Ltd 50,000

Kildrummie Pastoral Co Pty Ltd 68,667

Sir Laurence Muir 15,000

Barry O'Callaghan 47,000

Pacific Edge Holdings Pty Ltd 50,000

Patrick Stone 30,000

Taverns of Victoria Pty Ltd 20,000

Thirty Fourth Zulu Pty Ltd 50,000

Ronald Walker 50,000

Lloyd Williams 20,000
- Bareage Pty Ltd of Level 3,

54 Park Street, Sydney, New

South Wales 94,999,999
- Peter Jonson 54,000

John Calvert-Jones (joint holder)

of Level 31, 101 Collins Street,

Melbourne, Victoria, 3000 225,000

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.

The numbers of voting shares of each class of shares in the company specified in
accordance 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.

Reasons why each person named in paragraph (a) was considered an associate for

 the purpose of Division 2 of Part 1.2 are as follows:

- 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).

14263184_14
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- 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 ("Consolidated Press") and its
subsidiaries 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

(@)  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 consideration 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:

(i)  Peter Jonson resigned as a director of Crown Ltd on 15 March 1995;

(i)  Patrick Stone resigned as a director of Hudson Conway Limited on
18 May 1995;

(iii) Crown Ltd announced a 2 for 7 renounceable rights issue at $1.30 per
share by a prospectus dated 2 August 1995 (annexed to this Notice
and marked "C"), pursuant to which approximately 100,000,000 new
ordinary shares were issued on 19 September 1995;

Each of the following persons became registered or entitled to be
registered as holder of voting shares pursuant to the Prospectus:

14263184 _14
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(iv)

5.
Name ‘ No. of
Shares

Caradelle Pty Ltd
(address in Annexure A) 6,428,561
Caraveno Pty Ltd
(address in Annexure A) 10,000,000
Capromart Pty Ltd
(address in Annexure A) 10,000,000
RLR Pty Ltd
(address in Annexure A) 1,035,715
Carlton and United Breweries
Limited of 16 Bouverie Street
Carlton, Victoria 3,571,429
Danny Agnoletto 3,572
John Cameron 8,572
Ken Carnie 2,858
Huntingfield Investments Pty Ltd 14,286
Kildrummie Pastoral Co Pty Ltd 4,906
Sir Laurence Muir 4,286
Barry O'Callaghan 13,429
Taverns of Victoria Pty Ltd 5,715
Thirty Fourth Zulu Pty Ltd 14,286
Ronald Walker 14,286
Lloyd Williams 5,715
Bareage Pty Ltd of Level 3
54 Park Street, Sydney, New

~ South Wales 27,142,857
John Calvert-Jones of
Level 31, 101 Collins
Street, Melbourne, Vic 64,286

VCG.0001.0002.8325_0254

Price Per
Share

$1.30
$1.30
$1.30

$1.30

$1.30
$1.30
$1.30
$1.30
$1.30
$1.30
$1.30
$1.30
$1.30
*$1.30
$1.30
$1.30

$1.30

$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.

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 31 May 1995 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;




(e)
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(v)  Sir Roderick Carnegie ceased to have a relevant interest in 50,000
ordinary shares of 50 cents each disposed of for valuable
consideration of $1.73 per share by Pacific Edge Holdings Pty Ltd in
the ordinary course of trading on the Australian Stock Exchange
Limited on 5 September 1995 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)  The2 for7 renounceable rights issue (referred to in (ii) above) was
sub-underwritten by Hudson Conway pursuant to a Sub-
Underwriting Deed dated 2 August 1995 (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 Hudson Conway's nominee under that Deed;

(vii) The2 for 7 renounceable rights issue (referred to in (ii) above) was
sub-underwritten by Consolidated Press Holdings Limited pursuant
to a Sub-Underwriting Deed dated 2 August 1995 (annexed to this
Notice and marked “E"). 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) Hudson 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 entilements
pursuant to the Prospectus of Mulawa Casinos (Vic) Pty Ltd to
10,000,000 shares;

(ix) Pursuantto an Equitable Mortgage dated 1st September 1995
(annexed to this Notice and marked "F"), Capromart Pty Ltd
transferred 35,000,000 shares to Share Direct Nominees Pty Limited.
Capromart Pty Ltd retains the beneficial ownership in the shares.

(x)  Pursuant to an Equitable Mortgage dated 1st September 1995
(annexed to this Notice and marked "G"), Caradelle Pty Ltd
transferred 22,499,992 shares to Share Direct Nominees Pty Limited.
Caradelle Pty Ltd retains the beneficial ownership in the shares.

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.
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() 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

Fully Paid
Ordinary
Shares of 50
cents each

(a)

(i)/(ii) Name and address of Hudson Conway (address above) 185,495,198

holder of relevant -
interestand thenumber - Hudson Conway Subsidiaries
and description of (addresses in Annexure A) 185,495,198
voting shares of each
class of shares in the - Williams (address above) 185,013,054
company in which each
relevant interestis held: - Other Nominated Parties
(addresses in Annexure B) 184,987,339
- {Other) Directors and Secretaries
of Hudson Conway or Hudson
Conway Subsidiaries of Level 1,
99 Queensbridge Street,
Southbank, Victoria, 3006:
Danny Agnoletto 16,072
John Cameron 38,572
Sir Roderick Carnegie 73,573
Ken Carnie 12,858
John Haddad 25,715
Barry Hamilton 64,286
Sir Laurence Muir 19,286
Barry O'Callaghan 60,429
Ronald Walker 128,572
- Consolidated Press Holdings
Limited of 54-58 Park Street,
Sydney, New South Wales 157,888,703

14263184 _14
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- Directors of Crown Ltd;
John Calvert-Jones of Level 31,
101 Collins Street, Melbourne,
Victoria, 3000 289,286

(ili) Nameand 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 Southbank
Boulevard, Southbank, 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, 3006é:

Danny Agnoletto 16,072
John Cameron 38,572
Ken Carnie 12,858
Huntingfield Investments Pty Ltd 64,286
Kildrummie Pastoral Co Pty Ltd 73,573
Sir Laurence Muir 19,286

1426318414
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23 January 1996

p? =3
Mr Alan Rowe -7

Director of Gamming and Betting
Victorian Casino and Gaming Authority
Gaming Division

Level 1, Building B

World Trade Centre

MELBOURNE VIC 3005

Dear Mr Rowe

Casino Agreement - Clause 22.1(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 22.1(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 006 973 262
Lrvmt | 99 QUEENSBRIDGE STREET SouTH MELBOURNE ViaTORIA 3205 AUSTRALIA
TELEPHONE (61-3) 685 4200 FacsiMILE (61-3) 685 4350
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CROWMN

-2

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 22.1(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.

peni2013
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MELBOURNE CASINO PROJECT

FLETH VARIATION ﬁﬁﬁﬁﬁ EHT TO THE CASBING AGHEEMENT

DEED dated : 1994

BETWEEN: VICTORIAN CASINO AND GAMING AUTHORITY a
statutory ﬁmg&ariﬁy agztablished under the Saming
and Betting Aact 1894 {“the Bot*) with the office
of its Casino Division at Level 27, 459 Collins
Streat; H&iﬁ@uxn@ {"Authority’}

AND CROWN LIMITED ACN 006 973 262 with its
registersd office at Level 1, 9% (Quesnsbridgs
Street, South Melbourne (" Company’ )

RECITALE

A The Authority has, QQ&

suant to the Act, taken over the

functions of the ?iﬁﬁ@xiam Cagine Control Authority {"the
VOCA®) . '

B, The VOCA and the Comps
September 1933 provid)

vy entered ioto an agreement dated 21

g among other things for the graant

of the asino &imﬁnmaé&ﬁ the Company { "Casino Agrosment”}.

£, The VOOA and the ﬁ@mg@@y entered into & variation sgresment
dated 19 Novembay 1%&3 wvarying certain provisions of the
Casine Agresment {'First Variation Agresment’ ).

£, The WICA and the Comps
dated 31 March 19%4 varying certain provisions of the
Casino Agreement (' Second Varistion Agreement'}.

entared intd & warlation sgreument

E. The VOUA and the Qamp@&y entersd into & variation agreemsnt

dated 25 May 1994 varying certain provisions of the Casino

4 danne
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2%

A resmant i”@h&xﬁ/gax%ﬁxé&m Agresment® Y.

¥, The VYOCA and the ﬁmmggﬁy spterad isto o variation agrsement
dated é 199% warying certain
provisions of the ﬂ&@i%@ Agreesment {"Fourth Variation
Agreoment” ). :

& . The design for the %@%h@uxm& fasing has evolved from the
dasign contemplated &% the tims of the sotering into of the
{Casino Agreement. ﬁm%ﬁ&&hﬁmamding the evolution of the
design of the Melbourne Casino the Company rewmains obliged
o eomplate the Melbourne Casino in accordance with the
Hanagenent Agreement by 16 August 1996.

H. The development of the tesign and the reguirement for the
Company to complete the ¥elbourns Casine by 186 August 1%%¢

has resulted in & change in the way in which documents

relevant to the construction of the Melbourne Casino are o
be produced. The Auth
document, provide for

ity and the Company, in thisg
e delivery of vertain plang and

pther documents to the juthority in order to socommodate

phe change in the way which documents are Lo be

produced.

¥ The Minister has giw&ﬁ approval to the Authority sntering
into this document pursuant to section 142 of the Casino
Contrel Act and clause 4 of the Casinoe Agreement.

BLEREEMERT

1. efinitions

Unless the context otherwise raguires or the conbrary

intention appears, terms defined in the Casino Control Act

pr the Casino Bgrsement have the same mesaning when used in

this dooument.

dfpopddene
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2. Variation of Casino &g&%&w&%ﬁ

2.1  The parties agree %ﬁai.&%@ Casine Agreement shall be varied
with affect from the @&@ﬁﬁti@ﬂ of this document {uanless

otherwiss provided) iﬁ.%ha followving manner

fay Dlause §.3 of th@ Casino Bogresment shall be varisd
with effact ﬁfﬁmg i

1994 by

deleting the words *30 June 1934° {which words were
inserted by the ?&ix% Yariation Agreemsnt) and
substituting in their place the words ‘B December

1884,

{by  The following ﬁi%ﬁﬁ% shall be added as clausse 6.5

“§.5 Provision of Isformation and Documests

{a}

A popi s

T ﬁm&paﬁ?

{i} within

sk

14 days of receiving a reguest from
and

(i1} by 24 May 1896, being the date by which the

Compa

must make svallable the Gaming

Floor and Hack of House areas;

provide ﬁm;&%@ Authority the documents andfor

information

referred to in clause 6.1 of the

Casino Agreement in accordance with pavagraph

{b) of this

The Company
pursuant te

(i) the C¢

clause.

complies with its obligations
parvagraph {a) of this clause if:

any provides the documents oy

information reguestad by the Authority;
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Company advises:

(&) that it is unable, at that stage, to
provide the information and/fox

documents

{B) the reasons for the Company’s inability
to provide the information and/or

nments: and

(<) the date by which the Company
anticipates being able to provide the

information and/or documents; and

{D) the Authority does not, within 10 days
of the recelpt of the advice pursuant

o this paragraph give a notice to the
o

ipany that the documents andfor
rmation must still be provided in
ponse to the Authorivy’s reguests

provit by the Conpany to the Athority.

way respond o & reguest from the
a vombination of the alternatives

fu) The ﬁmm@aﬁi
Buathority |

referred to in paragraph (b of this clause as

£ in the circumstancss.

iz appropr

(d)  The Authori
paragraph

- may make reguests pursusnt o
of this clsuse from tims to tinme

re appropriste in its absoluts

Afpogd T
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discretion.

(¢} The following clause shall be added as clause §.6:

"Hof  The ﬁmmgaﬂﬁ acknowledges undertakes and agress
thats ’

(@} the Company is not permitted to terminate
the Con
@@@ﬁﬁ%&& of the State in accordance with
wi&ua& 2.3 of the Supplemsntal Development

truction Agreswment without the

Agreement and without the approval of the
Authority in sccordance with clause 32.1 of

the Casine Agresmenty and

3. Confirmation of ﬂt&&xgm g

The parties a@kﬂﬁwladgﬁ'anﬁ confirm that sxeept as waried
by this document the terms and conditions of the Casino
Agreement remain in full force and effect.

4. Genmral Provisions
4.1 Clauses 36 and 40 o %? {inclusive) of the Casinc BAgresment
apply to this document as if srpressly included in this

documentk .

BEBCUTED as & Desd.

i mead 3N
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THE COMBON SEBRL of
VIOTORIAN CASIED AHD
GAMING AIPTHORITY affized
in scoordance with the
directions of the Honbers
pursuant to a resclution

dated i?é@

R I I B O S N

Chairman

THE COMMON BRAL of
CROWE LIMITED

iz affixed in scoordants wxa&

ite articliss of aﬁsmwxatiwm
in the pressnce of

L R R A LRI

Bignaturse of Sscrebtary/Dire

LA R N A I T N I R

f awafat&ryfﬁzcht@r
ass print

dfprpdisnn

B gt BB St sl gt

o

et et e et

B A A I A I B I SN N BT S I

Signaturs of Director

Hame of Dirsotor
{please print)







