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EIGHTH DEED OF VARIATION TO THE MA AGEMENT 

AGREEMENT 

~1ELBOUR E CASI 0 PROJECT 

DEED dated (lo be msertcd) 2005 

BETWEEN THE 1107'0URABLE JOHN PA ' DAZOPOULO MP, the Minister of Lhe Crown for 
the time being a<lministcnng the Cas1110 Control Act acting for and on behaJf of the State of Victoria 
('State') 

AND 

CROWN LIMITED AC 006 973 262 with its registered office at 8 Whiteman Street. Southbank, 
Victoria (•Company') 

REC ITALS 

A. The State and the Company entered mto an agreement dated 20 September I 993 ratified by and 
scheduled to the Casino (Management Agreemem) Act 1993 ('Management Agreement'). 

B. The Management Agreement has been varied by: 

(a) a deed ofvanation datc<l 14 November 1994 ratified by and scheduled to the Casino 
(Management Agreeme111) (AmC'11dment) Act 1994 and inserted a:; Schedule 2 to the Casino 
(Management Agreemelll) Acr 1993; 

(b) a deed of variation dated 12 October 1995 ratified by and scheduled to the Casino (Management 
Agreement) (Further Ame11dme111) Act 1995 and inserted as Schedule 3 to the Casino 
(Management Agreemenl) Act 1993; 

(c) a deed ofvanation dated 3 June 1996 ratitied by lhe Gaming Acrs (Amendment) ~let 1996 and 
inserted as Schedule 4 to the Cas1110 (.\fa11ageme111 Agreeme111) Act 1993; 

(d) a deed of variation daced 7 November 1996 ralified b) the Casino (.\.fanagemem Agreement) 
Amendment Act 1996 and inserted as Schedule 5 to the Casino (Management Agreemenr) Act 
1993; 

(c) a deed of variation dated I October 1998 ratified by the Gaming Acts (Further Amendment) Acr 
1998 and inserted as Schedule 6 to the Casino (Management Agreement) Act 1993; 

( f) a deed of vanation dated 3 April 2000 rati ficd by the National Taxat1011 Refom1 (Further 
Consequemial Pro\•isio11s) Act 2000 and inserted as Schedule 7 to the Casino (Management 
Agreemem) Act 1993; 

(g) a deed of variation dated 7 may 2002 ratified by the Casmo (Management Agreemc11t) 
(Amendment) Act 2002 and inserted as Schedule 8 to the Casino (Ma11agemelll Agreement) Act 
1993. 
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C. The parties have agreed to further va11 the Managemenl Agreemenl as pro\ idc..'d m this Deed of 
Vanacion. 

\ GREE\IE'\T 

J. Definition 

Unless ihe context otherwi_e requires or the contrary intention appear;, tenns defined m lhc 
Casmo Comrol Act 1991 or the Management Agreement have the same meaning when used in 
this Deed 

2. Rntificntion a nd operation of pro,•isions 

2. l A \.1111istcr of the Stale must introduce and sponsor a Bill in the Parliament of Victoria to ratify 
this Deed as soon as reasonably pract1cablc aficr 1t:s execution. 

2.2 This Deed shal l come mto operation once the Bill referred to in clause 2.1 has come into operation 
ru an /\cl 

3. Variation of ,lanagcmcnt Agreement 

The Slate and the Company agree to vary the Management Agreement so that:-

( a) clause 41.2(e) shall be deleted: 

(b) clau c 2 shall be \aned b}: 

(1) mserting the folio\\ mg defimtions: 

"Deed of Undertaking and G uarantee" means lhe Deed of Undertaking 
and Guarantee as defined m lhc Casino Agreement: 

"Supplemental Casino Agree ment" means the Supplemental Casino 
Agreement as defined m the Casino Agreement, and 

(ii) amending the defimtion of "Transaction Document" by substituting the 
words", the Supplemental Operations Agreement, the Deed of Undertaking 
and Guarantee and the Supplemental Casmo Agreement" for the words 
"and the Supplemental Operations Agreement"; and 

(c) clause 5. 1 (a)(i) shall be\ aricd b) substituung the words". the Banlc Guarantees. 
the Deed of Undertaking and Guarantee and the Supplemental C~ino Agreement" 
for the words "and the Bank Guarantees" 

4. Force \tajcurc Event 

?'-.one of the negotiation, preparauon and execution of lhL Deed. its ra11ficat1on under clause 2 or 
any of the circumstance relating to or gh:mg rise to the creallon of this Deed has or will cause or 
create an} Government Action. Force MaJeure FH~nt or breach of obhgat1on under any 
Transaction Document and the Company Jn<l the State so acknowledge. 

5. Confirmation of other terms 

The partiC!i acknowledge and confinn that except as \'anc<l bv this Deed the terms and conditions 
of the Management Agreement remain in full force and cffoct 

2 
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6. Entire Agreement 

Thi Deed is the entire agrC\..'lncnt between lhc panics concerning the subJCCt maaer and replaces 
all prc\10us n.'J)resentat1ons. commuruc<itions and agreements on the subject matter 

7. General pro\i ion 

Clause:. 33 and JS lo 40 (inclusive) of lhc \fanagcmem Agreement apply to lhis Deed as if 
cxpressl) included tn this Deed. 

EXECUTED A A DEED. 

S IG~ED £ALEO A D DELIVERED 

by 

TUE no 0 RABLE 

JOll'\ P \ DAZOPOULO l\1P ) 

\.11mster tor Gaming for and on behalf 

of the State of\ 1clona in the presence of ) 

Name of \\itness 

T lll:. COl\ll\10~ EAL of ) 

CRO\ N LIMITED 1s anixed in ) 

accordance with its articles of 

a.ssociallon in the presence of: 

'\rune 
Secretary 

1\amc 
Director 

3 
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MELBOUR.~ CASINO PROJECT 

CASINO AGREEMENT 

AGREEMENT dated 21 September 1993 

BETWEEN 

AND 

RECITALS 

VICTORIAN CASINO AND GAMING A Tl:IORlT\' (fonnerly 
known as VICTORIA i CASINO CO~TROL AUTHORITY) a 
statutory au1hority established under the Casino Control Act with its 
office at 459 Collins Street, Melb<>umc ('Authority') 

CROWN LIMlTED ACN 006 973 262 (formerly known a~ 

CROWN CASlNO LTD) with its registered office at Hudson Conway 
House, 3 11 Glenfcrric Road, Malvern, Victoria ("Company') 

A. Th1.: 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 infurmation and submissions, including the Melbourne Casino 
Complex Development ProposaJs 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 to the Company. 

E. Th1.: 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 l S 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 10 provide an undertaking to the Company as to exclusivity, to enter 
into this document and to act for and on beha1 f of the State in respect of certain matters 
reforrecl to in this docwnent. 

AGREEMENT 

1. DIVlSION lNTO PARTS 

This document is divided into Pans as follows: 

PART I -
PART 2-
PART 3 -
PART 4-
PART 5 -
PART 6 -

PRELlMlNARY 
DEVELOPMENT AN'D COMPLETlO 
COMPLETION 
CORPORA TE STRUCTURE AND RELATED MA TIERS 
GRA~T OF THE CASrNO LICENCE 
ENCUMBRAi CES A :U ASSIGNMENTS 
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2 CO.MMERCIAL L~ CONFIDENCE 

PART7-
PART 8-
PART 9 -

TER.t\iiL \j A TIO 
COMPLEMENT ARY AGREF'vtF."TS 
GENERAL 

PART I - PRELL'l~ RY 

2. DEFlNITIONS 

ln thi document, unless the oontext otherwise requires or the oontrary 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 • ational Australia Bank Limited ACN 004 044 937 and any successor 
to it as agent under the Facility Agreement: 

'Agreement Acf means the bill rcforrcd to in clause 3.2(a) of the Management 
Agreement when that bill is passed and comes into operation as an Act of Parlfament as 
contemplated by that clause; 

'Ancillary Facilitie • means all facilities ancillary to the Temporary Casino or the 
Melbourne Casino (as the case may be) identtfied 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 pace areas: 

'As ets and Rights' means aJl the present and future undertaking, property, assets and 
rights of or held by the Company; 

' A sociate · has the rune meaning as in sections I 0 to I 7 of the Corporations Law; 

'AS 'means Australian Stock Exchange Limited; 

'Audit Committee' means the audit committee of the Company. 

•Audit Committee Churter' means the charter approH.'tl b" the board of the C'ompanv 
.1nd which sec..-. out the composition, functions and responsibilities of the Audiu 
Committe~ 

'Australian Accounting Standards' means: 

(a) accounting standards ns defined in (or having effect under the Corporations 
La~~ as if they were accounting standards defined m) section 9 of the 
Corporations Law; 

(b) the requirements of the Corporations Lan in relation to the preparation and 
content of accounts; and 

(c) generally accepted accounting principles and practices in Australia oonsistently 
applied, except those principles and practices inconsistent with (a) or (b): 

' Authorisation· includes a consent, approval. licence, permit, franchise, permission, 
filing. registration. resolution. direction. declaration and exemption; 
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3 COIVIMERCIAL IN CONFIDENCE 

'Au tllority' means the Victorian Casino and Gaming Authority; 
'Bank Guarantees' means the guarantees or letters of credit to be provided by the 
Company pursuant to clauses 18.l and 22.9 of the Management 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 A set ' means an asset or undertaking of the Company which fonns pan of the 
Secured Property and which consists of: 

(a) the Casino Licence; 

(b) the Melbourne Casino; 

(c) the Temporary Casino; 

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

(e) all revenue derived rrom U1e Melbourne Casino or the Temporary Casino 
(other than revenues which have been deposited or are standing to the credit of 
ilie 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 lnvestment); 
or 

(f) 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; 

'C'"·i110 Control Act · means the Casino Comrol Act J 99 J (Victoria}: 

'Casino Licence' means a casino licence as defined in the Casino Control 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 I July 1994 until 30 June 1997, SS,000,000; 

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

•commission ' means the Victorian Commission for Gambling Re1n1lation; 

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

'Complementary Agreements' means each of the a~rreements listed in Schedule Two; 

'Completion ' means the completion of the construction, 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 
Comrol 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 

( c) fo r 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 affecl the security, integrity, 
operation or amenity of the Melbourne Casino or the Temporary Casino; 

'Complinncc Committee· means the c-0mplianc1? committee of the Company. 

'Comj!liancc Committee Ch:irtcr' mearu; the charter approv1.-<l by lhc board of the 
Cumpanv and which sets out the composition. func(ions and responsibilities of the 
Compliance Committee. 

'C onstruction Agr eement' means the proposed building agreement between the 
Company and a proposed builder substantially in the fonn of the draft agreement a copy 
of which has been signed on behalf of the Authority and the Company and dated the 
date of this document for the purposes of identification; 

{Note: The builder is Grocon Pty Ltd ACN 006 772 238} 

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

' Control Acts' means the Building Control Ac/ 1981 and the Planning and Environment 
Act~ 

'C UB ' means Carlton and United Breweries Limited AC 004 056 106; 

'Deal with' means deal with property in WlY 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 
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respect of, render or permit to be subject to an Encumbrance, convert, deposit, 
compromise and allow a counterclaim or righc of set-off to arise in respect of; 

1' Deed of Undertaking and G uarantee' means the agreement under which, amongst 
other things, the Holding Company and other related companies guarantee to the 
Authority and lhc State, the due and punctual performance of certain obligations owed 
by members of the Group to the Authority and the State: 

' 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 wrictcn approval of the State; 

' Development Agreement' means the agreement dated 30 August 1993 between the 
Company and I Judson Conway Management Limited ACN 006 742 294 providing for 
the procuring of the construction of the Melbourne Casino Complex; 

' Dispose of mean.s sell, transfer, assign, al ienate, 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 Ac1; 

•Documentation ' means any document or proposal which the Company is require<! to 
submit to the Authority under clauses 6, 7, and 8~ 

' Drawings' means the plans, designs and workfog 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, hypotbecation, 
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 Ply Limited ACN 059 321 667, The Federal Hotels Limiced ACN 004 
I 08 249 and Hudson Conway Limited ACN 009 556 629; 

' Facility Agr·cement' means the $300,000,000 multi-option facility agreement dated 30 
August 1993 between the Company, the Financiers and the Agent~ 

· finance Document 'means the Facility Agreement and the Financiers· Securities~ 

' Financial Year' means from I July to 30 June (inclusive); 

lni;ened by Agreement elated 2 June 1999. 
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' Financiers' means National Australia Bank Limited, Australia and New Zealand 
Banking Group Umited, JlongkongBank of Australia Limited, Bank of Western 
Australia Limited iformerly known as R & J Bank of Western Australia Limited} and 
State Bank of New South Wales Limited and their successors, assigns and substitutes; 

[Note: HongkongBank withdrew 1March1995} 

'Financiers' Securities' means the following securities given to Lhc Agent as agent for 
the Financiers: 

(a) a first registered fixtld 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; 

(c) each other security given to the Agent or the Financiers as security for the 
liabilities of the Company under the Facility Agreement~ 

·fit-Out' means the application of finishing material, gaming 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) lo Completion to a 
stage to enable Commissioning to take place; 

'Fixed and Floating Charge· means lhc second registered fixed and noating charge 
given by the Company in favour of the Minister on behalf of the State; 

·f orce Majeure Event' has the same meaning a5cribed to that term in the Management 
Agreement; 

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

'Further Amendment Act' means the bill referred to in 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; 

·Gambling Rer;11/ati01r Act' means the Gambling Reglllation ·!cl 2003 (Victoria) as 
amended from time to time; 

'Gross Gaming Revenue' means the tot.al 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; 

2•Group' means the Company and its Subsidiaries and any other entity which the 
directors of the Company arc required to consolidate in the consolidated profit and loss 
accounts and balance sheet" of the Company under the Corporations Law; 

Inserted by Agreement dated 2 July 1998. 
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' 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; 

3
' Holding Company' means the Company's ultimale holding company, within the 

meaning of that ex.pression as defined in section 9 of the Corporations law, but read as 
though the reference in paragraph (b) to 'no body corporate' were a reference to 'no 
body corporate incorporated in Australia'; 

4 ' Holding Company Gr oup' means: 

(a) the Holding Company; 

(b) the Holding Company's Subsidiaries (including without limitation, the 
Company and its Subsidiaries); and 

(c) any other entity which the directors of the Holding Company are required to 
consolidate in the consolidated profi t and loss accounts and balance sheets of 
the Holding Company under the Corporations Law; 

' Lease' means an agreement or arrangement under which property is or may be used, 
occupie~ 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; 

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

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

' Management Agreement' means the agreement between the Minister acting for and 
on behalf of the State, and the Company entered into pursuant to section 15 of the 
Casino Conrrol Act:6 

' Master Security Agrt":ement' 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 Casino' means those areas identified in the Drawings for the 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 arc carried on; 

Inserted by Agreement da1cd 2 June 1999. 
Inserted by Agreement daled 2 June 1999. 

Definition of 'Liabilities' deleted by Agreement dared 2 July 1998. 
Varied by AgrecmcntS dated 14 November 1994 and 12 October 1995. 
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'Melbourne Casino Complex' means the Melboume Casino and AnciUary 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; 

' Minjster' means the Minis ter for Lhc lime 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; 

·Ninth \'ariation Date' means the date of the Ninth Variation Agrccrncnt between the 
Cocmni~sion and the: Compan} \arvmg the terms of this docwnent; 

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

8'Note Agreement (Series 2)' means the d(X.'(} datc.-d 15 Aubrust 1996 between the 
Company, Permanent Trustee Australia Limited and National Australia Bank LimiLcd; 

'Operations Agreement' means the agreement dated 30 August 1993 bctwt..-cn 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.J; 

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

' P lanning and Environment Act' means the Planning and Environment Act 1987 
(Victoria): 

' Premium Payment' means $10,000,000 being the amount determined by the Treasurer 
of the State under section l 12A of the Casino Control Act as the amount payable by the 
Company under the Management Agreement; 

' Public Authority' means any government or minister or any governmental. scmi­
govcrnmcntaJ 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 Pa.-ty' means the Sponsors and any Subsidiary of the Company; 

Inserted by Agreement dated 7 March 1995. 

lnsened by Agreement dated 8 May 1997. 
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' 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 di:posited to, or 
which is standing to the credit of. the Debt Service Reserve Account or the Debt 
Protection Account (each as defined in the Facility 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 thal time lo both: 

(a) the Fbced and Floating Charge; and 

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

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

.. Senior Exc<:utive Manager"' includes 

(al Th~ Companv's chief executive officer howsoe\'er described; 

Cbl The Company's chief financial officer howsoever described: 

Cc) The Companv·s chief operating otlic1.:r howSOC\cr dc:scnbi:d: 

{d) Any director of rhc Companv \\ho is an exet:utive officer of the Compan~: and 

(e) The Compunv's heads of tht! fullowing_ar~ 

Gaming; 

(ii) Surveillance· -= 

International and Domestic VIP businc:ss; an<l 

(iv) Compliance. 

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

'Shareholders Agreement - C rown Management Pty Ltd' means the agreement dated 
30 August 1993 between Hudson Conway limited ACN 009 556 629, Mulawa Casinos 
Pty Ltd AC 060 766 001, The Federal Hotels Limited ACN 004 108 249 and Crown 
Management Pty Limited ACN 059 30 l 61 O; 

10•s ite ' has the same meaning as in the Management Agreement; 

DefUlicioo of 'Shareholder:.' Funds' deleted by Agreement da1ed 2 July 1998. 

Varied by Agreement daLcd 8 May 1997. 
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'Sire Lease' means the lease of 11 part of the Site from the Minister for Finance on behalf 
of the State to the Company; 

' ile Lea e S upplemental Agreement• means the agreement between the Minister for 
Finance. the Company and the Agent; 

12
• olvency Report' means a repon prepared m accordance v. ith Australian Auditing 

Standard AUS 904 'Engagement to Perform Agreed Upon Procedures' and paragraphs 
.2l(a) to (e) .. 23 and .24 of Australian Auditing Standard ALS 708 'Going Concern· and 
in a fonn approved by the Authority from time to time; 

'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; 

'Spon o r 's Guarantees' means the guarantees of even date by Hudson Conway 
Limited ACJ\ 009 556 629 in favour of the Authority and in favour of the State; 

' tatc' means the State of Vietoria: 

'State' s Nominated Representative' means the pc.'TSOn appointed from time to time by 
the mmister for the time being administering the Planning and Emironment Act in 
accordance with clause 6.4 of the Management Agreement; 

• ub idiary' means any body corporate which would be a subsidiary of the Company 
within the meaning of section 46 of the Corporations la11 or any entity which would be 
a ub idiary of the Company under Australian Accounting S1a11dard AAS24; 

13
' upplemental Ca ino Agr eement' means the agreement under which the Holding 

Company guarantees to the Authority, the due and punctual performance of obligations 
owed by e-.ich member of the Holding Company Group to the Authority; 

• upplcmcntal Development Agreement' means the agreement of even date between 
the Authority, the Company, the Sponsors and lludson Conway Management Limited 
ACN 006 742 294 which i.<> supplE-mental 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 AC · 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: 

'T emporary Casino' means those areas identified in the Drawings for the Temporary 
Casino Comple:< as the areas which constitute a casino and includes the areas in which 
money counting. surveillance. storage and other activ1tic.-s related to the conduct and 
playing of games arc carried on: 

lnsened by Agreement dated 8 May 1997. 
ln..~ned by Agreement dated 2 July 1998. 
lns.cned by Agreement dated 2 June 1999. 
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·Temporary Casino Complex• means the Temporary Casino and Anci1Jary 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 Melbourne Authority co the Company: and 

(b) lhe sub-lease between the Urban Land Authority, Alico Nominees (Vie) Pty Ltd 
ACN 006 837 289 and the Company; 

'Temporary Casino Leases Supplemental Agreements' means: 

(a) che agreement between the Port of Melbourne Authority, the Company and the 
Agent: and 

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

'Temporary 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 parab•rnph (a) of the definition of 
Temporary Casino Leases; 

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

14 'Total Assets' means the aggregate of all assets of the Group which according to 
Australian Accounting Standards arc defined. or would be regarded, as assets; 

15'Total Group Assets' means the aggregate of all assets of the Holding Company 
Group which according lo Australian Accounting Standards arc defined. or would be 
regarded, as assets; 

16 'Total Group Liabilities' means the aggregate of all liabilities of the Holding 
Company Group which according to Australian Ac~ounting Standards are defined. or 
would be regarded. as liabilities. 

17'Total Liabilities' means the aggregate of aU liabilities of the Group which according 
to Australian Accounting Standards are defined. or would be regarded, as liabilities; 

•Transaction Document' means each of this document, the Management Agreement. 
the Casino Licence. the Site Lease, the Temporary Casino Leases, the Fixed and 

lnsened by Agreemem dated 2 July 1998. 
lascncd by Agreemem dated 2 Iune 1999. 
Ioscncd by Agreement dated 2 Iunc 1999. 
Inserted by Agreement dated 2 IuJy 1998. 
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Floating Charge, the Sponsor's Guarantees, the Master Security Agreement. the Site 
Lease Tripartite Agreement, the Temporary Casino Leases Supplemencal Agreements. 
the Supplemental Sponsors' Agn .. -ement. the Supplemental Development Agreement., the 
Contractor's Deed, the Bank Guarantees, 18 the Supplemental Operations Agreement,'" 
the Deed of Undertaking and Guarantee and the Supplemental Casino Agreement~ 

20"frust Deed' means the deed dated 24 December l 993 between the Company and 
Pennancnt Trustee Australia Ltd relating to the issue by the Company of unsecured 
notes; 

21 'T rust Deed (Series 2)' means the deed dated 15 August 1996 between the Company 
and Permanent Trustee Australia Limited relating to the issue by the Company of 
unsecured notes; 

'Underwriting Agreement ' m<.:anS both the underwriting agreements of 13 August 
1993 and 23 August 1993 between the Company, E. L. & C. Bail lieu Limited AC~ 006 
519 393, Rothschild Australia Securities Limited ACN 008 59 1 768, Macquarie 
Underwriting Limited ACN 001 374 572. Ord Minnctt Securities Limited ACJ\ 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 CERT AJN 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. V ARJATION 

Subject lo 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 pre<:cdcnt: 

.a 

.!O 

21 

(a) execution of: 

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

(ii) the Finance Documents; 

(iii) the Development Agr~mcnl; 

(iv) the Operations Agreement; 

Varied by Agrccmcnl dated 2 June 1999. 
Varied by Agreemcm dated 2 June 1999 . 
Losened by Agreement dated 7 Marcil 1995. 
lnserred by Agreement dated 8 May 1997. 
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(v) the Construction Agreement; 

(vi) the Founding Shareholders Agreement~ 

(vii) the Underwriting Agreement: 

(viii) the Equity Funding Agreement (Federal); 

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

(x) the Guarantee and Lndemnity for Development Agreement~ 

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

(i) conditions precedent contained in paragraphs (14), (15). and (28) of Part I 
of Appendix A to and clause 4.2 of the Facility Agreement and those 
conditions precedent in Appendix A to the Facility Agreement that are 
factual or procedural matters that cannot be satisfied until the time of 
drawdown; and 

(ii) 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 lo comply with its obligations under the 
Transaction Documents. 

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

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

5.4 This document shall terminate upon the Management Agreement tenninating under 
clause 5.2 of that agreement. 

PART 2 - DEVELOPME T AND COl\llPLETION 

6. DOCUMENTS TO BE SuBMJTTED TO T HE AUTTIORITY 

6.1 The Company must as soon as possible, but within l 0 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 facilit ies by pooplc who may be attending the 
Mel boume Casino together with a report on the vehicular part of that proposal ; 
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(b) a detailed development master plan or plans clearly indicating the intentions of the 
Company for the de"\elopment of the Melbourne Casmo: 

(c) all final schematic design drawings in relation to the Melbourne Casino: 

(d) a proposal detailing the intended method of carrymg out all phases of the 
de\·elopment 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 ''here 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 

(e) such other documents, drawings or information reasonably required by the 
Authority in relation to the Melbourne Casino. 

6.2 As soon as practicable. but in any event no later than 3 months after Completion of the 
Melbourne Casino, the Company rnu!>I prcpan.: and upply the Authority with: 

(a) a list of and 3 copies of all equipment and construction "arrant1cs in relation to the 
Melbourne Casino provided in favour of the Company; 

(b) 3 copies of instructions and maintenance manuals m relation to the Melbourne 
Casino for: 

(i) all hydraulic systems; 

(ii) all mechanical systems; and 

(iii) all electrical systems; and 

(c) 3 copies of as built drawings for all services in relation to the Melbourne Casino 
including: 

(i) hydraulic drawings; 

(ii) mechanical drawings; 

(iii) electrical dra\vings; 

(i\) civil works drawmgs; and 

(v) architectural drawings. 

6.3 The Company must by the 8 December 1994 enter mto a contract substantially in the 
form of the Construclion Agreement \\ ith a bui ldcr approved by the Authority acting 
reasonably providing for the construction of the Melbourne Casino Complex. 

6.4 The Company must procure the execution of the Contractor's Deed before or at the time 
that the Company enters into the contract referred to in clause 6.3. 

6.5 Provision of Information and Documents 
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(a) The Company must: 

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

(ii) by 24 May 1996, being the date by which the Company must make 
available the Gaming floor and Back of House are~ -

provide to the Authority the docomcnts and information referred to io clause 6.1 
of the Casino Agreement in accordance with paragraph (b) of this clause. 

(b) The Company complies with i ts obligations pursuant to paragraph (a) of this 
clause if: 

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

( d) the Company advises: 

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

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

(iii) the date by which the Company anticipates being able to provide the 
infonnation and/or documents; and 

(iv) the Authority does not, within I 0 days of the rcecipt of the advice pursuru'lt 
to this parngrnph give a notice to the Company that the documents and/or 
information must still be provided in response to the Authority's request; 
or 

( c) 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. 

(() 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. 

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

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 Lhis document. 

MELBOURNE CASINO WORKS 

lnserred by Agreement 3 Marcb 199.5. Varied by Agreemem dated 8 May 1997. 
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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 
speci fications relating to any such part. and in particular the fo llowing details: 

(a) drawings of the floor layouts for the Melbourne Casino showing the placement of 
gaming tables and closed circuit television cameras and other surveillance 
facil itics; 

(b) drawings of the rctlcctccl 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 ail security areas, including access 
thereto; 

(d) plans of secure areas and facilities to be used for inspectors appointed under the 
Casino Co11trolAct, 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 appointed. under the Casino Control Ac1; 

(ii) alarm system; 

(iii) telephone installations; 

(iv) emergency link lo local police headquarters~ 

(v) auxiliary power and lighting provisions; and 

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

(t) the master-key system proposed; and 

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

8. SAFETY PROCED RES 

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 Hood safety and damage conttol procedures: 

(b) emergency control procedures; 

(c) crowd control procedures; 

(d) armoured vehicle transfer arrangements: and 

(e) vehicle control and parking arrangements. 



VCG.0001.0002.8326_0021 

17 COMMERCIAL IN COi\TIDENCE 



VCG.0001.0002.8326_0022 

18 COMMERCIAL IN COJ'\'FIDENCE 

9. VARIATlO~S 

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 TUE AUTHORITY 

I 0.1 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 or the documents or proposal 
have otherwise been dealt with in accordance with this clause I 0. 

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

(a) approve the documents or proposal: 

(b) subject to clause I 0.6, approve the documents or proposal subject to any 
condition or conditions; 

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

(d) reject the documents or proposal. 

10.3 l f the Authority imposes conditions, requires amendment or rejects the documents or 
proposal pursuant to clause I 0.2 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 amendmcnL not be made or the documents or 
proposal not be rejcclcd. 

t 0.4 If the Company makes a further submission to the Authority as provided for in clause 
I 0.3, 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 subjecl to any 
condition or conditions; 

(c) require amendment as specified to the do~uments or proposal; or 

(d) rejecL the documenl!i or proposal. 



VCG.0001.0002.8326_0023 

19 COMMERCIAL IN CONFIDENCE 

10.5 If: 

(a) the Authority approves the documents or proposal, the Company must proceed 
with the work in accordance with the approved documents or proposal; 

(b) the Authority imposes conditions in relation Lo Lhc approval of the documents or 
proposal, the Company must comply wi th those conditions; or 

(c) the Authority requires amendment to the documents or proposal, the Company 
must. within 14 days of notificalion of the requfremenls, submit to the Authority 
f urthcr documents or a further proposal amended in accordance with the 
requirements and such documcnlc:: or proposal shall be dealt with in accordance 
with this clause 10. 

I 0.6 In imposing any conditions to any approval under clause I 0 of any document or proposal 
the Authority must not act unreasonably having regard to the effect of the Melbourne 
Casino Complex Development Proposals, the Temponuy Casino Compkx Development 
Proposals, the Planning Amendments and the design and planning objeclives of the 
Stace. 

11. TIME FOR APPROVAL 

11.1 If the Company submits any documents or proposal lo the Authority, the Authority must 
respond in writing to the Company in the manner contcmplatod in clause 10 within 14 
days of receiving the documents or proposal from the Company or such further period 
agreed belwccn the Authority and the Company. 

11.2 If the AuU10rily has not responded in writing to the Company as required by clause I 0 
within 14 days or such further period as ai:,rrcccl. the Authority will be taken lo have given 
its approval. 

11.3 Clauses 11 .1 and 11.2 apply only in relation to clauses 6 - 20 inclusive. 

12. DIRECTOR Of CASINO SURVEILLANCE 

12. I The Authority must ensure thul aJI 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 shal l be responsible for 
providing any necessary approvals. 

12.2 Clauses I 0 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 othing in this document shall be taken as limiting or fettering Lhc rights of the Director 
of Casino Surveillance under the Casino Control Act. 

13. PROVISION OF FACILITIES FOR INSPECTORS 

The Company must at its expense provide. keep and maintain all facilities and 
surveillance systems in the Melbourne Casino required for the use of inspectors 
appointed under the Casino Conlrol Act. 
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14. SITE ACCESS 

14.1 Persons authorised in writing by the Authority or the Director of Casino Surveillance 
may at aJJ reasonable limes have free access to lhe Site bul in doing so such persons must 
not interfere w ith 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 10 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, measurement 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, 
measurt-mcnts and tests ar the most appropriate times during the execution of the works 
for the Melbourne Casino and prior to closing up of the relevant part of lhc works. 

14.2 The Authority or the Director of Casino Surveillance may, from time to 1ime, give to the 
Company reasonable notice in writing t}1at: 

(a) the Authority or the Director of Casino Surveillance proposes to carry out 
during the pro&rres.s of the works in relation to the Melbourne Casino, 
inspections, measurements or tests; or 

(b) the Authority or the Director of Casino Surveillance rt.'<juircs 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 clallse 14.2, the Company must ensure that 
no rart of the works in relation to the Melhoume Casino thereafter becomes inaccessible 
before any required inspection, measurement or test is completed, and: 

(a) if the notice is 1>ursuant to paragraph I 4.2(a), the Company must pennit 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 parn1:>rraph l4.2(b), the Company must carry out thr 
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 
Lhereafter provide to the Authority or !he Director of Casino Surveillance a copy 
of the results of the inspection, measurement or test. 

14.4 The Authority or the Direccor of Casino Surveillance and any persons authori~ed by any 
of them must not act unreasonably when exercising any powers under clause 14. 

14.5 Subject to the Authority's or the Direcror of Casino Surveillance's right to make random 
inspections without notice and notwithstanding clause 14.3, if the Authority, uhe Director 
of Casino Surveillance or any of their respective 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, lhe 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. 
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15. RECTIFIC ATJON AND SUSPENSION O F TllE WORKS IN RELATION T O 
T HE MELBO RNE CASINO 

15. l If following any inspection, measuring or examination of the works in relation to the 
Meiboume 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 re:spcct the: works do not comply; and 

(b) what action must be taken lo rectify the non-compliance and the reasonable lime 
within which that action is to be taken, 

and the Company must comply with that notice. 

15.2 If the Authority fonns the opinion that the Company has failed for any reason to comply 
will1 a notice given pursuant to clause 15.J, the Authority may, without prejudice to any 
other right or remedy arising bct:ausc of that fai lure, by notic~ to the Company direct the 
suspension of that part of the works in relation to tl1e Melbourne Casino which is the 
subject of the notice given pursuant to clause 15.1 until the notice given pursuant to 
clause 15. l is compHed with. 

16. PROJECT ADVISORY MEETINGS 

16. l Project advisory meetings must be held on a monthly basis and from Lime to lime as may 
be required by the Authority during the dcsibrn documentation, construction, Fit-Out and 
Commissioning of the Melbourne Casino. 

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

16.3 The meetings must be: 

(a) at a loC<ition determined by the Authority; 

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

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

l 6.4 The St.ale's Nominated Representative may attend the meetings. 

l 6.5 The Company must provide accurate minutes to the Authority and the State's Nominated 
Representative within 3 days after each project advisory meeting. 

17. M LTLPLE 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 lo be 
provided pursuant Lo clauses 6 to 18 (inclusive) of this document. 
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18. DEVELOPMENT OF T HE TEMPORARY CASlNO 

18.1 The Company must provide to chc Authority for its apprO\lal 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 rhe Temporary 
Casino, including details of those items specified in clauses 6,7 and 8 in so far as they 
relate to the Temporary Casino. 

18.2 The Company must provide to rhe Authority for its approval any ocher documcnls, 
drawings or infonnation requested by the Authority in relation to the Temporary Casino. 

18.3 Clauses 9, I 0, l l and 12 apply (unless lhe context otherwise requires) in relation to any 
submissions by the Company to the Authority for the appro"al of documents and 
drawings or any proposal relaLing to the Temporary Casino Complex or to any 
application by the Company to vary any approved document or drawing as if the 
Temporary Casino Complex were the Melbourne Casino Complex and the Temporary 
Casino the Melbourne Casino. 

18.4 Clauses 13, 14, 15 and 16 apply (unless the context otherwise requires) in relation tn the 
Temporary Casino Complex and the Temporary CELc;ino Site ac; if the Temporary Casino 
Complex were the Melbourne Casino Complex and the Temporary Casino Site the Site. 

PART 3 - COMPLETlO 

19. OPENI G 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. COM PLETION 

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 Authority (and if no date is agreed, 
then on the date specified in the Company's notice under clause 20. l) the Authority must 
inspcet the Relevant Works and consider all matters relevant to the Completion of the 
Relevant Works. 
I. I 

20.3 Jf the Authority is of the opinion Lhat Lhe Relevant Works are not Completed, the 
Aulhori1y must within 10 Business Days of the inspection under clause 20.2 brivc notice 
to the Company of this opinion and state in that notice the reason or reasons why the 
Authority is of this opinion. 

20.4 Jf the Authority is of the opinion that the Relevant Works arc Completed, the Authority 
must within LO 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. 



VCG.0001 .0002.8326_0027 

23 COMMERC IAL IN CONFIDENCE 

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 attention 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 detem1ination 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 dctcnnination 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 IO Business Days period referred to in those 
clauses, the Relevant Works will be taken to have been Completed on the date on which 
tl1ose Relevant Works were i nspoctcd 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 ND RELATED MATTERS 

21. WARRANTIES OFTllE COMPANY 

21. I The Company anakes the Warranties lo the Authority as at t11e 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 cuch shall in no way be 
limited by reference to any other representation or warranty contained in this document. 

22. CONDITIONS RELATING T O COMPANY STRUCTURE 

22. l The following are conditions of this document: 

23 

24 

2S 

2(! 

21 

28 

Substituted by Agrccmem dated 8 May 1997. 
Clau.'ie 22. l (a) deleted by Agreement dated 2 June 1999. 
Clause 22. l (aa) deleted by Agreement dated 2 June 1999. 
Clause 22. l (ab) deleted by Agreement dated 2 Juoo 1999. 
Clause 22.1 (ac) tlclcte<l by Agrecrncm <laced 2 June 1999. 
Claude 22. I (ad) delc1C<I by Agreement daled 2 June 1999. 
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(aj The Commission und the Company will observe the spirit of the terms of thi~ 
Agrcemcnl as wdl as the stnet letter of the commitments contained in tlus 
A_greeme111. Accordi~,_ the Company and the Commission ~ee that the 
pro,1sions 1.:onlainc<l m lh1s Agrecm1:nt should be !,iiven u broad meaning having 
regard to their intended effect and any conditions set out in this Agreement and 
that the Compan\' and the Commission \\ill fu l Ii i their warranties anti undertake 
the obligations imposed on them under this Agreement it1 good fni th with a 
\ ic\\ lo ensuring that Lhc intended effect of these provisions is achic\ cd; 

l!2}_ Thi:! Company must ensure thut m least 75% of the meelin_gs of the Comnan_D 
board of directors arc lo be hcltl in Melbourne each calendar year; 

(ba) The Company must ensure that at lca!)t 75° o of the meetings of the Compan 1's 
Senior Execulin: tvhmag_crs arc to be held m Melbourne C'dch calendar year; 

{hh) the Company must en~ure that its Senior Executive Managers reside in Victoria; 

(bcJ the Company must ensw·e that al least one Company Secretary re:-.ides in 
Vicltma: 

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

(e) the articles of association of the Company must provide at all limes for a 
minimum of 5 directors to be appointed; 

(f) 3u che Company will not knowingly permit a person or, upon becoming aware of 
a person being entitled, allow a person to continue to be entitled to a number of 
Shares which exceeds 5% of the total number of Shares on issue at any time 
without the prior written approval of the Authority; 

(g)i where required by the Authority, the Company must enforce lhe disposal of 
Shares of any person in accordance with the procedures for such disposal set out 
in the articles of assodation 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 law. 
issue notices pursuant to Section!; 718 and 719 of the Corporation.~ law in 
respect of particular Shares; 

(i) except for the issue of partly paid shares in the Company to employees of the 
Company (not exceeding 5% of lhc fully diluted Lota! issued capital of the 
Company), options issued to the Sponsors (not exceeding 15% of the full y 
diluted total issued C<lpital or the Company) and subject to clause 22.l(m) 

Clause 22.1 (b) deleted by Agreemem daied 2 June 1999. 
Substituted by Agreement dated 2 June 1999. 
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unsecured debt securities issued in the ordinary course of business of the 
Company which <lo 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 C01poralio11s law) 
without the prior written approval o f the Authority; 

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 association of the Company must not be 
amended without the prior written approval of the Autho1ity; 

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

(m) 

(ma) 

subject to clause 22.6, the Company must procure that at any time Total 
Liabilities docs not exceed 60% of Total Assets without the prior written 
approval of the Authority; 

Total Group Liabilities must not at any time exceed 60% of Total Group Assets 
without the prior written approval of the Authority; 

(n) the Company must provide to the Authority witllin 14 days of the end of each 
month details of all Shares issued by the Cornpany34 and a list of the top 50 
holders of Shares registered at the cod of the previous month; 

(o) a director or alternate director of the Company must not gamble m the 
Temporary Casino or the Melbourne Casino; 

(p) fh ornpany-musl-tlal--OaFry--O? r-ooAduct any l;m~in~. other-than-the 
b~incss~ 00t1lemrlated by -0 et1thori~-under £hi!Hioettment--an<Hhe Casioo 
Licence t>r any business ineidcnlttl lo or complcrnenlttr,· wilh Lhosc btt:t~ 
ex-cqH with lhC1lri-0r Wl'ittcn-tlpprovfthlf th~-uthf>ri~~ 

(q) lhc ComJ)ftfl:Y mt1sl not estoeli:d1 er ocquire ft Subsitltttr-"--trnlcs~ it rekues-l<H:tn 
i ncidcntttl or-complcmcn1ery-bu~inCSt1 re for r\."'Cl--HI i n--ptl1 es.raph--{p)-t..~erlt-wi+h 
HJe-r~vsl of the Atttflt'~C\tt 

37(r) the Holding Company Group, if it pursues anywhere in Australia a business 
similar to that of the Company, will use its best endeavours to ensure that such 
business is conducted in a manner: 

Substituted by Agreement dated 8 May 1997. 
Substituted by Agrcc111cn1 dated 2 July l 998. 
Inserted by Agreement dalcd 2 June 1999 .. 

Varied by Agreement dated 8 May 1997. 
Varied by Agrcemcn1 dated 2 June 1999 .. 
Varied by Agreemeni da1cd 2 June 1999 . 
Varied by Agreement dated 2 June 1999. 
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(i) which is beneficial both to that bus iness and to the Company and 
which promotes tourism, employment and economic development 
generally in the State of Victoria; and 

(ii) which is not detrimental to the Company's interests; and 

(ml the C'ompan}' must c;nsurc that the Holding Company Group locales the 
hea<lguarter:-> of its gaming busim:ss in Melhoume; 

38(s) unless the Company, the Holding Company, Lhc State and the Authority agree 
ot11erwise, the Company must ensure t1mt the State is at all times the beneficiary 
and holder of: 

(i) a first ranking unlimited fixed and tloating charge over all 1hc assets 
and undertakings of the Company; or 

(ii) a first ranking fixed and noating charge, limited to an amount of not 
less than $ 100,000,000.00, over all tJ1e ac;sets and undcnakings or· the 
Company, together with a letter or letters of credit from banks o 
financial institutions acceptable to the Stale, in fonn and substance 
acceptable to the State, up to an aggregate amount of not less than 
$100,000,000.00 (in <tddition to uny olher Letter of credit or bank 
guarantee which must be provided to the State under the Management 
Agreement). 

(I) lhc Company must notifr the Commission of Sf!Y chnngc lo the comr osition ot 
the Audit Commill<X: and any amcndmcnt made Lo the Audit Committ ee Charter 
withm o~nonth from the date the chang,e comes inro effect; 

(u) the C'omnany must notify the Commission of any change to the composition of 
the Compliance Committee and any amendment made to the Compliance 
Commi llec Charter within one-{)) monll1 from the date Lhc change comes into 
cffocl; 

(\') During 1hc five vcar llcriod comm.:nci111; on !hi..! l\inth Variation Date tht· 
(\>mpa_!!Y must ~end a minimum of: 

ill_ S25 million per annum; and 

(ii) ~ l 70,000,000 in total, 

on M combination of moinicnancc, up!,'T8dcs, r1,;furbishmcnts and new works 
w itll respect to the interior and exterior of the Melbourne Casino Complex as 
well as pl~mt, ct1uipmc111 , fillingi., fhlurcs and systems. whid1 ammmts will not 
include any co~ls to h~ home by the Companv in the construction or 
procurntion of tJu: alternative 11rqjcct as required by clause 5 of Schedul e 8 of 
the Cmino {A/anagcmenl . lgrec111eT11) AN 1993; 

lWJ the Company will endeayour tu mamlam the Melbourne Casino as the dominant 
Commission Based Pl,1ycr casino in Austm lia: 

Inserted by Agreement dated 2 June 1999. 
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(X) the Company will ensure 1hul th1: 1 lolding C0mpany Group maintains the 
Melbourne Casmo as the Ong,sh1p cas ino of Lhc I lolding Company tiroup·s 
gammg businc::.s in Australia. 

22.2 ln clause 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 ihi.: purposes of clause 22.1, a refcrcm:c to a person being entitled to Shares ha.<; 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 wil l be calculated in 
the manner prescribed for calculation of substantial shareholdings in Part 6.7 of the 
Corporatio11s Law as if that Part applied. 

~~ - For lhC<ptJryx)!,e of pamgrephs 2~1 (p) anti (q);-ti husi1~~neidentah-w eemplemenlttry 
to-the-oontempl-ftk.'t:l-btt!tin~f-tr<ltmm1a1ltjllif'f'0!'4C of the l-itt~itle3s i~ lo operttte i11 
supJ)efl of uml in eonjunetion wit~p~w-in-ftrtler*itler-e&S~or 
pl"eSel"V~lhe-re\/Cnttc--t}f-ll10:.e eontcmplfttcd-ou'41nC'l<1er. 

22.5 For the purposes of clause 22.1, ·hold' or •held' in relation to Shares means that those 
Shares are beneficially owned, and includes Shares registered in the name of a nominee 
holding under a bare trust. 

3922.6 Any approval given by the Authority under clauses 22. l(m) and 22J(ma)40 may be 
given subject to such conditions as the Authority detennines. 

4122.7 If at any time there is any change in Australian Accounti:ng Standards or their application 
and such change will have a material impact on the compliance by the Company with 
clauses 22. l(m) and 22. l(ma),42 the Authority agrees lo discuss with the Company 
amendments that may be required to the defini tions relevant to clauses 22. l(m) and 
22.1 (ma)'° to ensure that the provisions of tl1is document would have the same economic 
effect had such a change not been made. The Authority is not oblig'-·d to ab'fCC to any 
such amendments. 

For the pu~sc of monitoring compliance by the Company will1 clauses 22. I (m) and 
22. I (ma),4 the Company must calculate the ratio of Total Liabilities to Tot.al Assets and 
the ratio of Total Group Liabilities to Total Group Asscts46 as at the last day of every 
month ('Calculation Day') and provide to the Authority written details ofsuch 
calculation within not more than 10 Business Days after the Calculation Day. 

lnscr1e<l by Agreemcut dated 2 July 1998. 
Varied by Agreement dated 2 June 1999. 
Inserted by Agreement dated 2 July 1998. 
Varied by Agreement dated 2 June 1999. 
Varied by Agreement dated 2 June 1999. 
lnscned by Agreement d.ited 2 July 1998. 
Varied by Agrcemenl dated 2 June 1999. 
Varied by Agrcc111ca1 dated 2 June 1999. 
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4722.9 If any rdtio
4 

calculated under clau e 22.8 i greater than 60%, the Company must 
procure that its auditor provides to the Authority a Soh ency Report in respect of the 
Company and the I lolding Company Group49 addressed to the Authority by not later 
than the 20lh day of the month following the Calculation Day. 

5022.10 If any ralio51 calculated under clause 22.8 b greater than 60°·0, the Company may make 
written ubmissions to the Authority for consideration by the Authority for the purposes 
of clause 22.12 in relation to the period within "hich the Company expects any ratio will 
not exceed 60% and the financial position of the Company and the I folding Company 
Group. 52 Any such written submissions must be provided to the Authority by not later 
than the 201

h day of the month following the Calculation Day. 

H22. 11 For the purposes of clause 22. 12, the Authority may by notice in \vriting to the Company 
require the Company to provide to the Authority within the period specified in the notice 
such further infonnation as the Authority requires in relation to a Solvency Report or the 
financial position of the Company and the Holding Company Group.54 

5522.12 l f: 

(a) any rario56 calculated under clause 22.8 i::. greater than 60°'c>: 

(b) 

(c) 

(d) 

the Solvency Report provided under clause 22.9 concludes that there is 
a reasonable basis for believing that the Company will meet iLs debts 
as and when they fall due for the next 12 months; 

the Authority is atisficd that 1hc Company will comply wilh clau cs 
22. I (m) and 22. I (ma)57 within a period acceptable to the Authority; 
and 

the Authority is otherwise satisfied with the financial position of the 
Company and the Holding Company Group; ~8 

the Authority may detennine not to issue a notice to the Company under clause 
31.2 of this document in respect of the breach of clauses 22. 1 (m) and 
22. I (ma).59 

23. I 'SPECTION OF RECORDS 

0 

41 

·~ 
IO 

II 

)l ,, 
~ 

1; 

l ft 

H 

JI 

1q 

The Company must upon demand make available for in pec1ion by the Authority all 
records, accounts and infonnation held by or on behalf of the Company and allow the 
Authority to take copies of or extracts from all ::ouch records, accounts and information. 

lnscncd by Agreement dated 2 July 1998. 
Varied by Agreement dated 2 June 1999. 
Varied by Agreement dated 2 June 1999. 
In cned by Agreement dated 1 July 1998. 
Varied by Agreement dated 2 June 1999. 
Varied by Agreement dated 2 June 1999. 
lnsened by Agreement dated 2 July 1998. 
Varied by Agreement dated 2 June 1999. 
ln~erted by Agreement dated 2 July 1998. 
Varied by Agreement dated 2 June 1999. 
Varied by Agreement dated 2 foac 1999. 
Vllricd by Agrccmem dated 2 June 199<). 
Vuricd by Agreement dated 2 June 1999. 
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24. ATTENDAj CEATCOMPANY MEETINGS 

24.l A representative of the Authority is entitled to allend and lo 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. 

24.2 The Company must deliver to the Authority copies of all notices and circulars that arc 
forwarded to shareholders in the same manner and time frame as if the Authority were a 
shareholder. 

25. DISCLOSURE 

25.1 lf the Company is admitted lo the Official List of the ASX or is listed 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 lo the 
ASX or Exchange; and 

(b) all notices or other information rclabng to the Company which arc received by the 
Company from tile ASX or Exchange, 

on the same date that those notices or other infunnation are provided to the ASX or 
Exchange or re~ei vcd by the Company. 

25.2 The Company mu t immediately notify the Autl1ority of any infonnation necessary to 
ensure that the Authority is able lo make an informed assessment of the assets and 
liabilities, financial position, profits and losses and prospects of the Company. 

25.3 Without limiting Lhc 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 material ity in Australian Accounting Standard AAS5. 

25.4 The Company and any Subsidiary must, within 15 Business Days of the end of each 
quarter ending on the last day of September, December and March in each year, &rive to 
the Authority a quarterly financial report in U1c form of the report in Schedule Four. 

25.5 The Company must provide to the Authority a copy of: 

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

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

on the same date that those notices or other infonnation arc provided lo the Australian 
Securities Commission or received by the Company. 

25.6 In addition lo any_in fom1ation required to be submitted to the Commission b..)'. the 
Company by any oth1.:r Clause oLl_his document. the Company must submit lo tl11.: 
Commission the infom1ation set out in Schedule Fi\c at timi.:s set ouL in Schedule Five. 
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PARTS - G RA1 T OF TIIE CASf 0 J.IC ENCF. 

26. GRA T OF CASINO LICENCE 

26.1 Subject to: 

(a) provision of the Bank Guarantees; 

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

(c) the Premium Payment~ and 

(d) a further amount of S 190,000,000; and 

(e) 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 remporary Casino and the 
Melbourne Casino to the Company on the Licensing Date. 

26.2 While the Casino Licence remains in fo rce, 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 years from the Liccn ing Date; and 

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

26.3 If after the Melbourne Casino opens for busine ·s: 

(a) the Melbourne Casino is Completely Destroyed by an Extension Event prior to the 
end of the exclusivity period in clause 26.2(b)~ und 

(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 extendoo by the Exten:,ion Period. 

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

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

' E).tension 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 busincs~; 
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' Destruct.ion Date' means the date on which the Melbourne Casino is Completely 
Destroyed; 

'Extension Event' means; 

(a) a Force Majeure Event; or 

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

but docs not include an event which would not have occurred if Lhe Company had 
exercised reasonable care and diligence. 

26.5 If the Company wishes to apply to the Authority for a further casino licence upon the 
expiration of Lhe 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 Lhc period commencing on the date being the first day of 
the fifih last year of the tenn of the Casino Licence and tenninating on the date 
being the last day or 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 tJ1c notice under clause 26.S(a), the Authority shall 
within six months infonn 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 AutJ10rity is 
prepared to grant the riew licence to the Company; 

(c) the Authority shall have no obligation under this clause 26.5 other than lo 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; 

(cl) 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 Lhc Cirst day of the last year of the tenn of the Casino Licence, agreement 
has nol 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 detcmiincs to be appropriate. 

27. GAMES 



VCG.0001.0002.8326_0036 

32 COMMERCIAL TN CONFIDENCE 

27.1 The Authority will publish a notice pursuant to section 60 of the Casino Control Act to 
enable l11e conduct and playing in the Tcmrorary 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 thac section: 

(a) Blackjack: 

(b) American Roulette; 

(c) Baccarat; 

(d) Mini Baccarat; 

(e) Craps; 

(t) Two-up; 

(g) Mini-Dice~ 

(h) Wheel of fortune; 

(i) Sic-Bo; 

G) Pai Gow; 

(k) Keno; 

(I) Poker; 

(m) French Roulclle; and 

{fltif.tt('f)f6\'ed ay the-A-titflttRl)', gttme!i Of deriv1Utv~-6evi'ied 01' devel6('00 by tht: 
f;)tn J)fttty . 

{n) any other ~amc approv..:d by !he Commission for use bv the Compant, 

27.2 The Authority approves for tl1c 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 b) 
the Victorian Gaming Commission and those games shull be taken lo be included in the 
list in clause 27. 1. 

27.3 Thi; 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 Temporary Casino or 
the M<.:lboumc Casino; and 

(h) 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 Jn approving rules for games under section 60 of the Casino Co111ro! Act and giving 
directions under section 61, the Authority shall consult with the Company and shall have 
regard to the cquivakni rules, commercial tcnns and regulations applicable to other 
casinos in Australia. 
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~ . - € SINO OPERA TJNG-PRACTleES 

The Compt1rty·tn~trive-ltt-6htaffi-tfte-mwtinltlm Gress Gt1miflg Jle'<·e11:t1e D'.f' eondtu:ting 
its-eperttt-ions m the l'ti11ptmtry Ctisint:t-ttttti-t:he-MeHmttme-Gw,in~tKli~crclc f>wi11~ 

eper-ate<l -in-i'wfelooumc in-a prOflC!'-tln<l-etf teicnl mmmer hu·.-ing regttrd lo the b~L 
U~Cf~>-prt1etiees in inh~mtttiemtl ett3intls of tt '.1imHttr-itt~m+.f'tt1lt1ro4Mhc Mdhoume 
~ntr: 

28. CASINO OPERATJNG PRACTICES 

2.,H. I The C~rflP.ttftJ'.:ffitl!!il slfl'le to bbttti ·~nue by cotldutHit1g 
i~perali~fls in-t!l~_M_g.lfil!uft~~!l-8:PA>~nd-ei1icit.•u11nam1cr h&¥in"S rc~a1d to 
~perut11tg-pr1tetices in intemttlifttttH-ettsi-nos ef u si rltiktr si7e ttfld nttlttr~ lo the 
Mel boume·tft..'tintt; 

28. 1 The Company must conduct its oru,:ration~in the tvt_gboumc Casino in a manner Lhal has 
regard to the best operating practicC$ in casinos of a similar size and nuture to the 
Melbourne C'asmo. 

28.2 The Company's obligations under Clauses 22.1 (ra), (v), (w) and (x)are subject to an<l 
conditional on the Company's ability lo compete intcmalionally and/or intcrslalc nut 
being matcnaUy anJ adversely aflectcd either ~ a statute or regulation of lhe State of 
Victoria, or b11 an action or actions of the V1ctonan State GO\ emmcnt (jnclu<ling U1c 
C'ommission), which arc specilicully intended to affect thi..: casino business conducted at 
the Melbourne Casino or tJ1c Victorian gaminzjndusll}' linclu~ivc Qf the casino business 
conducted at the Melbourne Casino), such material and adverse ellccts lo be established 
in accordance with this Clause 28. fo1 the pur]mse of this Clause 28.2, a statute, 
regulation or action will be deemed Lo have been "specifically intended to aflccl U1c 
casino business conducted at the Mclhoumc Casino or the Victorian gaming indusl[y 
(inclusive of the casino business conducted at the _Melbourne Casino)" if: 

(al_ it directly names, idc_ntirics, addresses (lr rcla!_cs lo the casino business conducted 
nt the Melbourne Casino or the Victorian gaming industrv (mclushc of the 
casmo business conducted at the Melboumc Casino), whether or not it also 
names. idenlifi~~ addresses or relates lo anv other business: or 

(b) '" ithoul directly naming, identifying, nd<lrcssing or relating, to the cac;ino business 
conducted at the \1elboume Casino or the Victon an gaming imlusLiy {inclusive 
of the casino business conducted at the Melbourne Casino_l, iL has an effect on 
that business that is unique <.>r p~ont.lcranl or disproportionate in comparison to 
its cflects un other Victoriall husi ncss1.'S, employers or trui: payc1 s. 

28. 3 If the Company seeks to rely on Clause 28.2, the onus is on the Company lo 
dcmo11s1ratc tl1al the Company's abi lity to compete inlcrnalionnl l> anti/or interstate hns 
been materially and adversely affecled by the nml!n<lmenls rcforrnd Lo in Clause 2&.2. 
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28.4 For thc purpose of C'lau~c 28.3, in the ub:,cncc of an agreement between the Commission 
aml the Com_lli!.!!YJo the cont~ whether lhc Company has hccn matcri,tlly and 
ad\'crscly allcdcd will he dctcnninc<l by an independent expert as follows: 

(ill The inc!ependenl i::xpt:rl will be chosen by agreement between 
tile Commis:.ion and the C'ompfil!Y ill:. where 1hc parties un; 
unable lo l.lb'Tl.:C, by the President of the Institute 111' Chartered 
Accountants in Auslrnlia; 

(hl Both parties shall be entitled to make w1illen submissions h~ the 
indcocmlcn1 expert; 

(c) The tk:c1sion oflhc tnd(.pcndcnt expert s hall belinal and binding, 
Q.11 the parti(.!s; and 

(d) The costs or the independent expert shal l be paid equally by both 
parties provided however that i I in the opinion of lhl! 
independent cx1>ert the Company's cloim that the corulilion in 
Clause 28.2 luid not been mcl was frivolous, vexatious or 
withoul suhstam:e then lhc indcpcndcnl expert nrny <.k:termmc 
that Lhe Company must P'!Y the costs of the indcpcnclcn1 expcrc. 

PART 6 - ENC UMBRA ' CES AND ASSICNMENTS 

29. ENCUMBRANCES 

29.1 The Company must not create or permit to subsist any Encumbrance over or in relation 
lo 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, S 1,000,000; 

(b) liens arising solely by operation oflaw (or by an agreement to the same effect) in 
the ordinary course of the busim.:ss of lhc Company where the amount secured: 

(i) has been due for less than 30 days; or 

{ii) is being contested in good faith and by appropriate 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 lo in clause 30; or 

(c) any or.her Encumbrances created or subsisting with the prior approval in writing of 
the Authority; 
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except with the prior approval in writing of the Authority and in compliance with any 
terms or conditions on which that approval is given. 

~.2 Subject lo clttlt'ic 29.3, thc·{\1mrenrnH.t'l£ not··tl131>t)Se t'r ony A~~els tmd Rii;ht:M+f-~tt: 
Company other than pursutml to n Pcnniuoo Eneurnbmncc cx~t with-the prittr 
ftJ"l~fttvttl iR wriling·e~the-Authori~y .. 

2'U Cl11ul!c 29.2 tloc::l Hot--ttpply lo tt di:>~:tttk:iP. 

~tt~s-othe1'-tl11tn-€ttlino Asset9 i~t1rse-tlf·the-btIBtne~3 i>f the 
Company; e!' 

29.2 rxccpt with the prior RJlproval in writing or111c Commission, th1: Company musl not 
dispose of: 

~)- Casino Assets cxcc11t: 

ill_ in the ordinary course of the busin1:ss of operating the 
Melbourne Casino; or 

(ii) obsolcl~ or sutplu.'l Casino Assets on o~inun: 
commercial terms; and 

(b) assets thal arc not Casino Assets which (.assuming the Site Lcusc 
had cxpm.!dJ re' crt Lo Her Majesty under Part I J of the Site 
Lc.asc. 

29.3 Nol Used 

29.4 In clause 29.2 'dispose' includes: 

30. 

30.1 

30.2 

60 

61 

~a disposition of any estate or interest in any manner including by way of sale. 
transfer, assignment, lease, letting, licence, surrender or abandonment; and 

~entering into an agrccmcnl or arrangement to effect a disposition, 

wl1ethcr in either case for valuable consideration or not. 

PERMITTED F..NCUMBRANCES 

The Authority has consented to the creation of Encumbrances by the Company under 
and in accordance with the securities identified in paragraphs (a)Ml of the definition of 
Financiers' Securities in the Master Security Agrcement<•1

• 

The ranking as between the Encumbrances referred to in clause 30.1 and the fixed and 
Floating Charge and other matters regarding the enforcement of Encumbrances will be 
regulated by the Master Security Agreement. 

Varied hy Masler Security Agreement dated 30 July 1997. 
Varied by Masler Security Agrccmem dated 30 July 1997. 
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30.3 rhc 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 n~ ary for or incidental to the operation of the Melbourne Casino or 
Temporary Casino: or 

(b) any asset whatcv<..-r having a value, either separately or when aggregated with the 
value of other as cts or equipment leased from the same lessor or related bodies 
corporate of that lessor, exceeding$ I ,000,000; 

and before entering into that Lease (or if it he.s already entered into such Leusc, then on 
request by the Authority) the Company must procure that the lessor of any such 
equipment or asset enters into a supplemental agreement with the Authority regulating 
access to and entitlement to that equipment or asset on tenns satisfactory to the 
Authority. 

PART 7-TERMlNATION 

31. TERMINATION Of THIS DOC M ENT 

3 I . I fhis document will automatically tcnmnate: 

(a) without notice to the Company if the Casino Licence is: 

(i) surrendered; or 

(ii) cancelled; or 

(b) when lhc Casino Licence ex.pircs due to the cffiuxion of time. 

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

31.2 Suhjccl l o 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) oflhe Casino Control Act if any of the following events occurs: 

(a) the Company commits a breach of any provision of this documem (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 remedy: 

(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: 

(i} 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 
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(ii) is making satisfactory proE,>ress with such course of 
action: or 

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

(A) the Company is complying to the reasonable satisfaction of the 
Authority with any reasonable requirements of lhc Authority in 
ndation tu 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 otice; or 

(B) the payment of damages oonstitutes 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; 

(aa) an Event of Default (as described in the Deed of Undertaking and GuarWltee) 
occurs under the Deed of Undertaking and Guarantee; 

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

(i) a provisional liquidator or administrator is appointed to the Company; 

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

(iii) any Encw11brance 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 Assets; 

(c) a liquidator is appointed to the Company; 

(d) prior co Completion, the Financiers tcnninatc their obligations under the Facility 
Agreement, or otherwise pcnnancntly refuse to pennil any further drawings under 
the Facility Agreement or the facilities provided or available u"der the Facility 
A!,>reement, and the Company docs 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 wil I be able to perfonn its obligations 
under the Transactfon Documents; 

(c) a Notice oflntention pursuant lo the Supplemental DcvcJopmcnt Agreement is 
given by the Developer under that agreement and is not withdrawn within 10 
Business Days; 

(f) a Notice of intention pursuant to the Contractor's Deed is given by the Contrador 
under Lhat deed and is not withdrawn within I 0 Business Days; 
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(g) except with the prior consent in writing oflhe Authority the members resolve to 
wind up the Company; 

(h) the Silc Lea_1:c is tcnninatcd or surrendered; 

(i) prior to Completion of the Melbourne Casino any one of the Temporary Casino 
Lea es is tenTiinatcd (other than by cmuxion of time) or surrendered; 

(j) prior to the subscription by the Foundit1g 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 docs not wi1hin I 0 Businc.:ss Days after the 
Aulhority 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 Sharel1older fai ls to comply with any obligation to subscribe 
for Shares in accordance with the provisions of the Founding Shareholders 
Agreement~ 

(ii) a Receiver, provisional liquidator, liquidator or administrator is appointed 
to a Sponsor; or 

(iii) except with the prior consent in wriling oft.he Authority the memhcrs 
resolve to wind up a Sponsor: or 

(k) Shares having an aggregate subscription amount of S2 l0,000,000 have not been 
subscribed for by the Licensing Date by persons other than the Founding 
Shareholders and within l 0 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 lo pcrfonn i1s obligations under the Transaction 
Documents. 

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

31.4 Nothing in clause 31.2 shall prevent the Authority from issuing a notice under sectior 
20(2) of rhe 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 Act. 

31.5 Subject to clause 26 of the Management Agreement, on tennination of this document: 

(a) txccpt as othcrwtisc 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) lO 

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, neitl1er the Company nor any 
Sponsor or any other person will have any claim against lhe Authority with respect 
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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, e<.1uipment, furniture or 
fitti ngs necessary for or incidental to the operation ofthc Melbourne Casino or the 
Temporary Casino, as the case may be, and the Authority is and witl be entitled for so 
long as it deems (it to use all that gaming equipment, equipment. furniture and fittings 
for the purpose of operating the Melbourne Casino 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 Co11trol Act jointly and severally 
to be its attorney and in its name and on its behalf to exercise, sign and do all assurances, 
deeds, in truments, 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 arc necessary or expedient that the Company do. 

31.8 The power of attorney granted under clause 31.7 survives tennination of this document 
but may only be exercised if an event specified in clause 31.2 has occurrc<l and has not 
been rcmcdic<l or waived. 

PART 8 - COMPLEME TARY AGREEMENTS 

32. COMPLEMENTARY AGREEMEf TS 

32. l The Company undertakes that ii will not, without the prior written consent of the 
Authority: 

(a) give or recognise any waiver under a Complementary Agreement: 

(b) amend, supplement or otherwise modify a Complementary Agreement; 

(c) assign (whether absolutely or by way of security), novate or otherwise transfer its 
rights or obligations under a Complementary Agreement; 

(d) give or pcnnit to be created any Encumbrance over its rigJ1ts under a 
Complementary Agreement; 

(e) tem1inate a Complementary Agreement; or 

(f) agree to do any of the above, 

where to do so would have a material and adverse effect on the Company's ability to 
construct or operate the Temporary Casino or the Melbourne Casino in accordance with 
this document. 
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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 A,brreemcnts (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 consm.ict or operate the Temporary 
Casino or the Melbourne Casino in accordance with this document. 

32.3 The Company must comply with all of the obligations under the Company's 
memorandum and articles of association which arc relevant or relate to the provisions in 
clause 22. 

6232.4 The Company undertakes to the Authority that by 31 March 1994 the Company will 
ob1ain an enforceable commitment upon terms and from persons approved in advance 
by the Authority that such persons shall provide to the Company not less than 
$50,000,000, whether by way of capital subscription or financial accommodation. Such 
funds shall be in addition to all funds committed lo the Company as of the Licensing 
Date (whether debt or equity). 

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

6332.5 Any Ub:rreement entered into by the Company pursuant lo clausc 32.4 shall be.: a 
Complementary Agreement for the purposes of this document. 

32.6 The parties acknowledge that the underwriting agreement dated 23 August 1993 (being 
one of the agTeements referred to in the definition of the Underwriting Agreement in 
dause 2) shall not be a Complementary A~rreement for the purposes of this document. 

32. 7 The obligations of the Company under clause 32.4 do not derogate from the obligations 
of the Company under clause 22. l(m) of this document. 

PART 9 - GENERAL 

33. 

33.I 

COMPANY RELIES ON OWN .TUDGME~T 

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 reliance on any conduct of or statements, 
warranties or representations made to the Company or lo any other person by or on 
bchal f of the Authority or any of its servants, agents or consultants. 

lnsened by Agreement dated 19 'ovcmbcr 1993. 
lnsened hy Agreement dated 19 November l 993 
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33.2 Save for any statement, representation or warranty made in the Company's favour under 
this docwnent or any Trclllsaction 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 execution of this document. 

33.3 Without lim iting the generality of clause 33.2, the Company agrees not to take action or 
make any claim for compensation, damages, costs or expenses against the Authority or 
any of its servants. agents or consulvants in relation to the condition of the Site or the 
Temporary Casino Site or any U1ird 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 liabil ity of Golder Associates Pty Ltd to t11e 
Company. 

34. INDEMNITY 

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 
arisi ng 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 Temporary Casino Complex and the Melbourne Casino 
Complex) or arising out of or in connection witl1 the construction, financing, 
maintenance or use of the Temporary Casino Complex or the Melbourne Casino 
Complex except expenses of the Authority which are covered by the Casino Supervis ion 
and Control Charge. 

34.2 The indemnity in clause 34. l docs not apply to the extent that any actions, claims, 
demands or costs arise as a result of the negligence or wilful default of the Authority. 

35. INS RANCE 

35.1 The Company must: 

{t)fofL-lhe-ftsk:Hlfld m ihe-anwunt!H<:l out ttr-Sehedule Five and forsueh other risks 
and-ttmrnmts-whteh-the-Atlthority may lh:tm-ttme-ttttime-retmmtthly 
retttiire; 

ftt)w-ith Lhe mlcn!st~ of the St.ll~ht..'-Authori ty ant.I nny-t~orlgft!re.rtlt>ted-tty 
C"mk1P<t:rnc•H~tl-fhe-pol iey-or-if.the-A-tttlmrity !tt1 tliree~n the joiRl-fttm1es 
of 1hc {\~mpanyt1ml the &lttte-t111tl-thc-Atithorit:r for theit rt.':ipeeh'l'e rii;bb 
ttttt:hn lercst~: B:nd 

Hi Mwith-utltk.."fw·ritel'!Mtpt>r6'Yed-by the 1\t1Hltlrtty-ttmHfihrou~h tin tt~tmui cc 
hrokcr.-thf\lugh f.ln in!lurance-broker-appl(Wcd-hy-the-Attt~ 
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@} insure and keej) insured all nrits Assets and Right~ for the following: 

(i) business 1ntcmJptinn msurancc (includil}g insurance !or the paymcnl 
of ul I casino tuxcs) for the !V1clboumc Casino: 

(ii) products and public liabiliiy insurnnce: and 

<iii) n.:al anll personal proncrly (ulso known a~ buildmg_and contents or 
mdustrial special risks) insurance Cm rcrlac1.:mcnt value) !Or the entire 
Melbourne Casino Complex~ 

and for each insurance policy the intercsl-; of the Stale, the Commission and 
anv Mortgagees must be noted by enuorsemenl_ on the _nol ic_y or if the 
Commission so directs, in the joint names of the Comj)any and the Srnte and 
the Com1mssion for lhcir respective rights and interests; 

(b) immediately deliver the insurance policies referred to in paragraph (a) to th~ 
Authority (unless the Company is unable to do so under the terms of a Pennitted 
Encumbrance which has priority over the Fixed and FloaLing Charge, in whic~ 
case copies will be sufficient) und, on request, deliver certificates of currency in 
respect of those insurance policies; 

(c) punctually pay all premiums and s ums necessary (including stamp duty) for 
effecting and keeping current cvi.;ry insurance policy and, promptly on request, 
hand to the Authority the receipt for any premium or sum paid; 

(d) immediately after they are effected, deliver 10 the AUlhority all vana11ons, 
alterations and additions LO any existing insurance policies and all add itional 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 ufficicnt); and 

(e)irnnieditllely ttller it bccmne8 ttwttrc tlu1t tt-h1t1-ttecttm.-.fl, nolify-1h~uthm+ty-of-tttty 
ttet!t:lm:mce which tri·,.c:; ur m1~hl give rise ltl a claim tlf right lo claim untier-trny 
i ftSttf'!tllt._-·e-pol i ey: 

(e) imnwJiarcly .tiler 11 bccorrH .. -s aware that it has occµrp . .xl, nolifY Ilic Commission ot 
any occurrence wht>lly or pnrtly '' ithrn the Melbourne Casino Complex which 
1;1vcs or might gwc nsc to a claim or a rig.hi to clainumder any insurance filllicy 
where the State is a partv lo the claim or the claim may adversely affects the State. 

35.2 The Company muse not: 

(a) do or allow to be done anything which might cau e any policy of insurance to be 
prejudiced or rendered void, voidable or unenforceable; 

(b) without the prior consent in writing of the Authority, cf!usc, or take any steps 10 

bring about. the cancellation of, or a material change or rcduct1on in, Lhc cover 
provided under any insurance policy; 

(c) effect any insurance in respect of the Assets and Rights other than as specified in 
clause 35. 1; or 
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(d) make, enforce, settle or compromi c a claim or do anything inconsistent with the 
powers or interests of the Authority. 

35.3 Subject to U1c 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. CO NFIDENTIALITY 

36.1 All documents and information provided by one party to another party under this 
docwncnt must be 'kept confidential and not disclosed to any person without the consent 
of the other party unless: 

(a) t11e infomiation is in the public domain; 

(b) disclosure is required by law; 

(c) the disclosure is necessary for the purpose of obtaining any consent, authorisation~ 
approval or licence from any government or public body or authority; 

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

(e} the disclosure is made on a confidential basis to the officers, employees or agents 
of a party or lo 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: 

(f) the disclosure is made by the Company on a confidential basis to any actual or 
prospective financier or agent of a financier to the Company; 

{g) the disclosure is necessary in relation to any procedure for discovery of documents 
or any proceedi ngs 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. l apply after termination or this document. 

36.3 ·n)is Clause 36 due~ not apply to: 

(l!J_ thi~ document: 

(b) any documcnl varvitH?. or amenc.Jing_ this document after such 
variation or amendment lakes ciTccl; 

(d) any document varying or amending lhc Casino Licence aftct such 
vmit1tion or amcn<lmcnt t.1!,.cs cffoct, 

and. any of the documents referred to abon mav bi.! ubclosctl to an) person b\ either party. 
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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: 

(a) the Authority's objects as set out in Section 140 of the Casino Control Ac1~ and 

(b) the rights. powers, privileges and discretions confe1Ted and the duties andl 
obligations imposed on the Authority under the Casino Control Acl. 

37.2 Unless otherwise stated in this document, if ihc 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: 

37.3 

64 

(a) Clauses 22. l (c), (f), (i), (j), (k), (I), (m), (p) and (q) - 20 Business Days; 

(b) Clauses 29. l and 29.2- 10 Business Days; 

(c) Clause 31.6 - 20 Business Days; 

(d) Clauses 32. l and 32.4 - I 0 Business Days;64 

(e) Clause 35. l (a) - 10 Business Days; 

(f) Clause 36.1 - W Business Days; 

(g) Clause 43 - 20 Business Days. 

Nothing in this clause 3 7 shall fetter the powers, right.<> or obligations imposed or 
conferred on the Authority under any Act or regulation. 

Amended by Agreement da1ed 19 November 1993. 
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38. DAY O F 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 the next day which is a Business Day. 

39. NOTICES 

39.1 A notice or approval required or to be given under this documtinl must be: 

(a) in writing; 

(b) 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 Commission: 

Clulinnan 
Victoijan Commission for Gmnbhng Rcgulalion 
Lc\e] 5 
> 5 Spring..fil!:cet 
Ml:.LBOURNE VlC 3000 

Facsunilc: (03) 9651 4999 

(ii) in Lh4: l,;.l1sc of Lhc Company: 

~·tucf lxccuti vc Offi1.:cr 
Crnwn Limited 
8 Whiteman Street 
SOUTIIBANK VIC 3006 

Facsimile: (03 ) 9:292 7257" 

ti)in the ease of the Attthonty: 

Fhatmtan 
\L~wFitut-B~HltM! od-C~ Ol i ng Aut h\trity 
he-vel 27. 459 Colfot:r&treet 
MELBOURNE VIC 3000 
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Birttffl-Htf&ttttittfjttml 8-elling 
Viemriillt-ttt!tftttHmfl-Gu mfttg-74 111hori~1· 
L-e•~I l,BttiltlittK D 
ffitrltl Trffth· U'ltllY 

MEt/JOV RNE J1JC 30(}5 

FoNimik: f(H) 9628 730(}{ 

(i i)m lht: t:tt::it: ef lhc Ctmtpttfly: 

tloytl J Willittm:; 
E:hicf EX:eettti'iie Offteet 
~ 
3 I I Gltttkrrie-Rttttil 
MALVERN VIC 31 44 

Fae:iimile~ (-OJ} 823 6 105 

1llr llt>ytl Willi.um." 
ElttUrtttfttHttttl-tltie~1t1ive-()ffiet!r 

Crtm'ff limilt'(I 
Lewi-I 
9'J QtH!t!tmmdge 8trt!et 
SOl ffH8ANK- Jll 006 

-Fttc~imih: ({}.?) 9685 4351}/ 

39.2 A notice or approval given in accordance with clause 39.1 is taken to be received: 

(a) if l1and 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 lhe day on which the message confirmation is received if 
received before 4.00 pm on a Bus iness Day and otherwise on the Business Day 
next following. 

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

40. COSTS AND ST AMP DUTY 

40.1 Each party must pay its own costs of preparing and executing this document. 

40.2 The Company must pay all stamp duty on this document and on any document executed 
to give effect to this docwnent. 
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41 . NO WAIVER 

A failure of a party at any time to require full or part perfom1ance of any obligations under this 
document will nol afTect in any way lhe rights of lhat party to require that performance 
subsequemly. 

42. GOVERNING LAW 

42.1 This document is governed by the laws applying in Victoria, 

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

413. ASSJGNME1 T 

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

43.2 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 taken over the objects and functions 
of the Authority under the Casino Co111rol Ac1; or 

(b) with the approval in writing of the Company to any other person, such approvaJ 
not to be unreasonably withheld; 

providod that the assignee enters into an agrc~mcnt 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 ASS RANCES 

Each party must do or c.ause to be done anything necessary or desirable to give effect to this 
document, and will refrain from doing anything which might prevent full effect being given to 
thi document. 

45. COUNTERPARTS 

45. I This document may be executed in any number of counterparts. 

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

46. SEVERABILITY 

46.1 The parties agree that a construction of this document which results in all provisions 
being enforceable is lo be preferred to a construction which does not so result 

4·6.2 If, despite the application of clause 46. l, a provision of this document is illegal or 
unenforceable: 
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(a) if the provision would not be illegal or tmenforceable if a word or words were 
omitted, that word or those words are severed; and 

(b) in any other case, lhe whole provision is severed, 

and the remainder of this docwnent continues to have full force and effect. 

46.3 Clause 46.2 docs not apply where its application alters the ba~ic nature of this document 
or is contrary to public policy. 

47. TNTERPRETATIO ' 

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

(a) the s ingular includes lhe plural and vice versa and words importing a gender 
include other genders; 

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

(c) a reference to any legislation, statutory instrument or regulation is construed in 
accordance with the Acts interpretation Act 1901 (CtJ1) or the equivalent State 
legislation, as applicable, and includes any re-enactment or amendment to that 
legislation, statutory instrument or regulation; 

(d) other grammatical fonn s of defined words or phrases have corresponding 
meanings; 

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

(t) where a party comprises two or more pen.ons the provisionl> o f lhis document 
binding that party bind those persons jointly and severally; 

(g) Unlcs:. <lefined in this dm:ument the Cc:isino Control Act or the! Ml!llilliemcn' 
Agreement, 1e1ms defined in the Corpomtions Act have the mcimings given LO 
them in Lhc Corporations Act. or substitute legislation, n~ amended from time ro 
time; 

(-g) tcmtt-. tlclhl\XI io tltc Curporttliomr l.Jm'-ii°!'I at the ilttfc of this-Oot:UtlktH htt\le-th~ 

mettfliflg!> i:;i'<·cn lo tl-tcm tn Lhc:--(~t'(fflf'ttlitt1t:r!Atw ul thttl t~ 

(h) ' party' means a party to this document~ 

(i) a reference to a party to this document or any other document or agreement 
includes its successors and permitted assigns; 

(j) a reference to a document or abrreement, tncluding this document, includes a 
reference to that document or ab'Tcemt:nl as novated, altered or replaced from 
time to time; 

(k) a reference to 'SA', ' dollar', 'AUD' or ·s· is a reference to Austral ian currency; 
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(I) a reference to writing includes typewriting, printing. lithobrraphy, photo1:,>raphy 
and any oilier method of representing or reproducing words, figures or symbols 
in a permanent and visible form; and 

(m) a reference lo a ::.-pedfic time for the pcrfonnance of an obligation is a reference 
to that time in t11c State; 

47.2 In this document headings are for ease of reference only and do not affect U1c 
construction of this document. 

47 .3 The Authority is providing the undertaking in clauses 26.2 and 26.3 with t11e approval of 
Lhe Minister in accordance with section 14 of the Casino Control Act. 

47 .4 The Authority in entering into tliis document docs so on behalf of the State pursuant to 
the authority ~rrantcd to the Au1hority under section 142 of the Casino Control Act. 

47.5 If any ambiguity, inconsistcm:y or conflict exists or arises between t11is document and 
the Master Security Agreement, the provisions of the Master Security Agreement talce 
precedence and apply to resolve that ambi!,JUity, inconsistency or conflict. 

47.6 The Company and the Authority acknowledge that, except as expressly provided for in 
this document: 

(a) nothing contained in or im1>lied by this document prejudices or affects, or is 
intended in any way to impose any obligation or restriction on the Authority 
which conflicts wilh the obligations and duties of, and restrictions on. lhc 
Authority under the Relevant Legislation; and 

(b) if there is any conflict bef\veen the provisions of this document or of any 
Transaction Document and the provisions of the Relevant Legislation, ilie 
provisions of the Relevant Legislation prevail. 

48. GEN ERAL OBL IGATIONS 

48. J The Company mu.cit: 

(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 limilatfon, the Gaming Machine Control 
Act. and all mandatory requirement of any Publ ic AutJ1ority; 

(c) obtain and renew at the proper times and maintain all Authorisations required: 

(i) for the Company to perfonn its obligations under this document; 

(ii) for the Company lo pcrfonn its obligatfons under each Transaction 
Document; and 

(d) to allow this document and each Transaction Document to be enforced against it; 
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(c) ob1ain and renew at the pr"Oper times and maintain all licences and other 
Authorisations required or advisable or relied on for or in connection with the 
carrying on of the Company's business; 

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

(g) 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 As cts or the operation of the Temporary Casino or the Melbourne 
Casino; and 

(h) protect the Cusino Asst:ts und al the Company's expense prosecute or defend all 
legal proceedings that are, or the defence of which is, necessary or advisable for 
the protection of the Casino Assets to the extent appropriate in accordance wilh 
prudent business practice; and 

(i) 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 materia1 

adverse effect on the Casino Assets or the operation of the Melbourne Casino 01 

the Temporary Casino. 

48.2 The Company must not, without the prior consent in writing of the Suite: 

(a) DeaJ 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 Assets other than in the ordinary 
course of the Company's business; 

(c) execute, create or pennit to subsist any Encumbrance over or affecting the 
Casino Assets other than a Pennitted Encumbrance; 

(d) pull down, alter, extend or remove any building, improvumcnt or fixture forming 
part of the Ca.-.ino Assets where Lo do so wouJd materially adversely affect the 
Casino Assets or lhe operation of the Melbourne Casino or the Temporar:­
Casino: 

(c) btkt; un or untlcr tt LClt'!e. or ttet1u1re lor c!Oflsitlertttion, sn~et-ftthcr tA1ur-in ~lkl 
1~rtlHlfilY"t.."'HU~l:.U1e--Gootva~~ 

(t) declare or pay a dividcn<l if a demand has been properly made on the Company 
under lhis document or any Transaction Document and has not been satisfied in 
full; or 

(g) do anything or al low anything to be done in derogation of the rights of the 
Authority or any other party under any Transaction Document; 

except to the extent permitted by clause 29. 
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CASINO CONTROL ACT 1991 (VIC) 

CASINO LICENCE 

VICTORIAN CASINO CO lTROL AUTHORITY (' Authority') under Part 2 of the Casino 
Control Act 1991 (Vic) ('Casi110 Co11trol Act') grants to CROWN CASINO LTD AC 006 973 
262 with its rcgislcrcd office at Hudson Conway House. 311 Glcnfcnic Road, Mah•cm. Victoria 
('Company') the right to conduct and play games and use gaming equipment in the Casino 
subject to the provisions of the Casino Control Act and the conditions set out in this licence. 

CONDITIONS 

1. Commencement 

This licence comes into force on /insert commencement date}. 

2. Duration 

This licence ceases to have effc~t on [date to be detennined}. unless sooner cancelled or 
surrendered under the Casino Control Act. 

3. Location and Boundaries - Temporary Casino 

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

2 The boundaries of 1he Temporary Casino within Lhe Temporary Casino Complex must 
be those identified in Lhe Drnwings /specify reference/ or as otherwi e approved by the 
Authority. 

4. Location and Boundari~ • Melbourne Casino 

The Melbourne Casino must be located within tlle Melbourne Casino Complex. 

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

5. 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 lhc 
public for business or otherwise: 

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

(b) after the Melbourne Casino is opened to the public. 

6. Conducting Melbourne Casino 

The Company must not conduct or play or authorise tbc conduct or playing of a game or the 
use uf any gaming equipment in the Melbourne Casino or open the Melbourne Casino to lhe 
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public for business or otherwise until the Melbourne Casino has been Completed in accordance 
with the provisions of the Management Agreement. 

7. Gaming Equipment - Temporary Casino 

The Temporary Casino: 

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

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

8. Gaming Equipment - Melbourne Casino 

The Melbourne Casino: 

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

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

9. Mortgage ctc of Casino Licence 

The Company must not : 

(a) mongage, charge or od1crwise encumber this licence; or 

(b) transfer, assign or otherwise deal with this licence, 

except in accordance with the terms and conditions of the Casino Agreemem and che Master 
Security Agreemem. 

LO. Amendment of Licence CondHions 

Notwilhsrnnding sections 16 and 17 of the Casino Control Act, the Authority will not amend 
the condilions of this licence without the prior written approval of the Company except as 
discipl inary action under section 20 of the Casino Comrol Act. 

11. Breach of Licence 

Clause 31.2 of the Casino Agreement and clause 25.2 of the Management Agreemem set oul 
events the occurrence of which constitute a contravention of this licence and which, subject ro 
those clauses and the Master Security Agreemem, enable ll1e Authority to cancel, suspend or 
vary the ccrms of rhis licence pursuant to section 20 of the Casino Control Act. 

12. Definitions and Interpretation 

In these conditions, unless the context otherwise requires or the contrary intention 
appears, terms defined in the Casi1w Control Act have the same meanings and the 
following terms have rhe meanings indicated if they start with a capital letter: 
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'Ancillary Facil ities' means all facilities ancillary to the Tempordry Casino or U1e Melbourne 
Casino (as the case may be) identified in the Temporary Olsino Complex Development 
Propo als or the Melbourne Casino 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 carparldng facilities. residential and office 
accommodation, staff facilities, staff carparking, coach storage facilities and open space areas; 

'Casino' means either Lhc Temporary Casino or the Melbourne Casino, as the case may be; 

'Casino Agreement' means the agreement dated 
Company; 

1993 between the Authority and the 

'Completed' has 1he 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 in Schedule Two of the Management Agreement; 

' Maru1gement Agre.ement' means lhe agreement dated 1993 between the 
Minister, acting for and on behalf of tJ1e State, and the Company pursuant to section 15 of lhe 
Ca~·i110 Control Act; 

'Mastei· Security Agreement' means the agreement of even date between the State, the 
Authority, tl1e Company, National Australia Bank Limited as agcm for the financiers to the 
Company and the Sponsors; 

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

'Melbourne Casino Complex' means the Melbourne Casino and Ancillary Facil ities 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 identification; 

'Minister' means the Minister for 1he 1ime being adminis1cring the Casino Control Act; 

'Site' has the same meaning as in the Management Agreement; 
'State' means the State of Victoria; 

'Temporary Casino' means those areas identified in the Drawings for tile Temporary Casino 
Complex as the areas which constitute a casino aad includes the areas in which money 
counting. surveilJance. storage and other activities related to the conduct and playing of games 
are carried on: 
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'Temporary Casino Complex' means Lhe Temporary Casino and Ancillary Facilities to be 
constructed on or located within the Temporary Casino Sire in accordance wilh the provisions 
of the Management Agreement and the Casino Agreement; 

'Temporary Casino Complex Development Proposals' means the proposals of the Company 
in relaLion to the construction, developmem 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; and 

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

2 In this licence, unless the context otherwise requires or the contrary imcntion appears: 

(a) a reference in this licence to a party to an agreement or document includes the party's 
successors and permiue<l substitutes or assigns; 

(b) a reference in this licence to an agreement or document is to tbe agreement or 
document as amended, novated. supplcmenccd or replaced from 1ime to 1ime; 
and 

(c) a reference in this licence to legislation or to a provision of legislation includes a 
modification or re-enac1ment of it, a legislative provision substituted for ic 
and a regulation or stacutory ins1rument issued under it. 

DATED 1993. 

THE C OMMON SIEAL of VICTORIAN ) 
CASL~O CO 1TROL A 'fHOIUl ' Y ) 
is affixed in accordance with 
the directions of the Members 
pursuant co a resolution dated 

1993 

Chairman 

) 
) 
) 
) 

Chief Executive Officer 
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SCHEDULE TWO 

COMPLEME 1TARY AGREEMENTS 

the Founding Shareholders' Agreement; 

the Development Agreement; 

the Construction Agreement~ 

the Finance Documents: 

the Operations Agreement; 

the Undcrwriti11g Agreement; 

the Guarantee and Indemnity for Development Agreement: 

lhe Note Agreement:65 

the T rust Dccd;66 

the Note Agreement (Series 2); and67 

the Trust Deed (Series 2).6R 

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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SCH ED LE TllREE 

WARRA 'TI ES O FTllE COMP.A 1Y 

I. The Company bas been duly incorporated and is validly existing under 
the laws of its jurisdiction of incorporation, with full power and 
authority to emer into this document and perfonn its obligations under 
this document. 

2. This document has been duly authorise<!, executed and delivered by the 
Company and constitutes (except to the ex1cnt 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 it terms , and no othe r 
proceedings on the part of the Company are neces.sary to aulhori e this 
document and the completion of the transactions contemplated under 
this documenl. 

3. The execution an<.I delivery by the Company of this document and the 
performance by the Company of its obligations under lhi"> document in 
accordance with its terms do not: 

(a) conflict with the constiiution or by-laws of the Company: 

(b) constitute a violation of or default under any agreementl> or 
arrangements to which the Compan} ill a pany; 

(c) except as provided in this documem, cau e the creation of any 
Encumbrance upon any of 1he propeny of the Company; or 

(d) contravene any law. 

4. A Receiver has not been appointed to 1he whole or any part of the assets 
or undertaking of the Company or any Related Party and no sucb 
appointment has been threatened or is envisaged by the Company. 

5. Neither the Company nor any Related Party is in liquidation or 
administration and no order, peti1ion, application, proceedings, meeting 
or re olutioo 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 Rela1ed Pany i'I in.-.olvenl within the 
meaning of section 95A of the Corporation'> !Aw or otherwise and there 
is no unfulfilled or unsatisfied judgmem or court order outstanding 
agains1 the Company or any Related Party. 

7. As at 16 August, 1993 the unaudited accounts of the Company for the 
period lo 30 June 1993 have been prepared in accordance with Australian 
Accounting Standards to give a true and fair view of the lltate of affairs of 
the Company as at that date and as at the Licensing Date the audjted 
accounts of the Company for the period to 30 June 1993 have been prepared 
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in accordance wilh AusLralian Accounting SLandards Lo give a true and fair 
view of the state of affairs of Lhc Company as al that date. 

8. All information provided in writing by or on behalf of lhe Company LO Lhe 
Authority was when given in all material respects true and accurate and not 
misleading by omission. 

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

Sponsors and Founding Shareholders 
Institutional Equity 

140,000,000 
210.000.000 
350,000,000 

10. Hudson Conway LimiLed ACN 009 556 629 and CUB have given notice Lo 

the Treasurer of their proposed interest in the Company in accordance wilh 
the provisions of the Foreign Acquisitions and Takeovers Ac/ 1975 (C'tlr) 
and the Treasurer has informed them that there are no objections to Hudson 
Conway Limited and CUB acquiring a substantial shareholding in the 
Company. 
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Q ARTERLY REPORT TO AUTHORITY 

The quarterly report to the Authority will consist of tht: following items: 

profit and loss account and cashflow statements comparing budget against 
actual for the year to date 

balance shet:l at the last days of March, Sc.:ptt:mbcr and Deccmbt:r 

budgeted profit and loss and cashllow statements to end of current financial 
year. 
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lofor mution Required to be Submitted to the Commis'>ion 

Information to be Submitted Time for Submission of 
Information 

I. A copy of the agenda for each mccting __ pf the 3Q__jlays an er tllc minutes 
Audit Committee and the Comgliancc Committee, arc con finned. 
together \\ith the minute.I\ of each meeting, 

A COfil'. .... Q.f the oaoers 1re lared for and considered 30 days a11er E'CCCl\ mg a 
by the Com11any's Audit Committee and the written request from the 
Company's CQ!!lPliance Committee Commission 

2. A cop_y~f the Company's intcnml_uudil nrogram Each vcar, as Sl)011 as 
as <wproved llJ U1c CompmJD Board. a\'ailablc. 

3. Afl annual rc(10rt on the Company·s internal audit Each year, as soon as 
nrogrnm, as 12rcsc11tcd tu the Compnny's Audit arnilahlc. 

~~"--~ 
Committee. 

4. An a.!lOUal clo<;ing_ renQrt on the Company's Each year, us 
C.\.lcmal audit nt:Qgram, as .Qrcscntcd 10 the 3\ailahJc. 
Cmnnany's Audit Committee. 

5. lnfonnat1on on the 12umosc and <lctai Is of the Prior to making the 
tc1111s of any ime::;tmenl or advance of more lhnn imcstment or adv<mce. 
I O°to of the Com.pany's Total Assets lo an existing 
or new related bod~· coinoratc of the Company. 

6. SQParntc t1uartcrlv and mmual finmicrnl statements To be !:>Ubmittcd at the same 
for each controlled CJ!l i_U'. of the Com~an)'. in times and in the same 
which either tJ1c Company or another Company format as tlu.: n.:12llrls 
controlled cnli~ has an investment of I 0% or submitted in relation to lhc 
more of the Comnan:}'.'s fotnl /\s:-.cts. Company under Claw.e 25 

of thi~!locurn~n~ 

h. Detailed linancial statements including all reiiolis Annual,!y, within the time 
and infonm1tion reguirecl bv the Corcmratiom .·kl prescribed b). Lhe 
2001 (Cth) (or any later amendin_g or substitute Como rations Act (or any 
act). later amending or 

s~.1perse<lmg acl,). 
-

8. 'J he Comnan(!.\ forthcoming financial year annual I Wi1hin 30 days a Iler ilc; 

budget. appt:Qval b~ the ComRan:{ s 
board. 

9. lltc Com12anv·s annual nudilcd accounts. Within three months nllcr 
the Company's financial 
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Information to be S uhmittcd T ime for Suhmission of 
Information 

year end. 

A rt:J2Qrl on the Comgan~ s annual capital Annually,_ al the same lime 
ex~nditure prngrnm 1 shi )Wi.!!£, :.eparat~ as subm ission ol detaileil 
expenditure on mainien an~c. upbrrades, annual Ii nancial statements 
n;furbishmcnl and nc\\. \Vorks. (s1,;c item 7, ubovc).'' 



EXECUTED as an agreement. 

THE COMMON SEAL of VICTORIAN ) 
CAS INO CONTROL AUTHORITY ) 
las then kno\\on] is affixed in ) 
accordance with the directions ) Common Seal 
of the Members pursuant to a ) 
resolution dated 5 September ) 
1993 ) 

J.R. Richards r.J. Connolly 

Chairman Chief Executive Officer 

THE COMMON SEAL of 
CROWN CASINO LTD. tas then 
known] is affixed in 
accordance with its articles 
of association in the presence 
of 

Peter Jonson 

SignaLure of Secretary/Director 

Peter Jonson 

Name of Director 
(please print) 

) 
) 
) 
) 
) 
) 

Common Seal 

B. llamillon 

Signature of Director 

Barry J. Hamilton 

Name of Director 
(please print) 
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DATED 21SEPTEMBER1993 

VICTORIAN CASINO AND GAMING AUTUORJTY 
('Authority') 

CROW ' LIMITED 
ACN 006 973 262 

('Company') 

MELBOURNE CASINO PRO.Jli:CT 

CASINO AGREEMENT 

[CO FORMED COP\' - AS VARIED BY 
VARIATION AGREEMENTS I TOR AND 
THE MASTER SECUIUTY AGREEMENT! 

UNTER ELLISON 
Lawyers 

40 Market Street 
MELBOURNE VIC 3000 

DX 204 MELBOURNE 

Telephone (03) 9229 2000 
facs imile (03) 9229 2666 
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C IS/,,O COSTROL ACT 1991 (HCJ 

CA lNO LICE CE 

\lCTORI \~ CA 1:\0 CO:\TROL ALllIORITY ('Authori~ ') under Part 2 of 
the (asmo Co111rol let 1991 (Vic) ('Cas1110 Control let') grants to CROW 
C \ I 0 L fD AC N 006 973 262 with its registered office al Hudson Conway 
I louse, 311 Glen ferric Road, Mahem, Victoria rcompany') the nght to conduct and 
play games and use gaming equipment m the Casino subject to the prov1s1ons of the 
Cu.,·ino Comrol Act and the conditions set out m this licence. 

CONDITION 

I . Commencement 

1 his licence comes mto force on 19 No\ ember 1993. 

2. Ou ration 

This licence ceases to ha\e effect on 18 ovcmber 2033. unless sooner 
cancelled or surrendered under the Casit10 Control Act. 

3. Location and Boundaries - T emporary C1141ino 

3. I The Temporary Casino must be located \\ithin the lemporary Casino 
Complex. 

3.2 The boundan~ of the Temporary Casino will be the boundaries of Temporary 
Casino Complc:it or other such boundaries approved by the Authority. 

4. Location and Boundaries - Melbourne Casino 

4. I The Melbourne Casino must be loc.ited within the Site. 

4. 2 'lbe boundaries of the Melbourne Casino will be the same as the boundaries of 
the Sue for the period from the grant of this licence until the earlier ot: 

(a) the repeal of paragraph (b) of the definition of ~lclboumc Casino site 
in section I 28A( I) of the Casino Comrol Acl, and 

(b) compleuon of the Melbourne Casino Complex. 

4.3 The boundan~ of the Melbourne Casino following the tin.t to occur of either 
ot the c\'ents referred to in paragr.lphs (a) and (b} of clause 4.2 will be: 

(u) the boundaries of the shad1."<.I areas in drawing nos SK105 and SKI06 
dated 17.1 1.93 and entitled Casino Gaming Areas RL 2.4 and RL 5.7 
respectively as prepared b)< Bate~ Smart McCutch1.'0n, Perrott Lyon 
Mathieson and Daryl Jnclson Pty Ltd and auachcd to this licence; or 

l:\LEGAL\Clb100 Do..:urncnh' Ca\nlO L1ccnce\Confonned Liccncc- Dcccmbcr 21X).1 doc 
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(b) Such other boundancs approved by the i\uthority. 

S. Conducting Tcmporat') Casino 

The Company must not conduct or piny or authorise the conduct or playing of 
J game or the use of any gammg equipment in the Temporctr} Cai;ino or open 
the Tcmpornry Casino to the public for business or othern isc 

(a) until the Temporary Casino has been Completed in accordance with 
the provisions of the Management A!:,ll'Cemcnt; nor 

(b) after the Melbourne Casino 1s opened to the public. 

6. Conducting Melbourne Casino 

The Company must not conduct or play or authonse the conduct or playing of 
a game or the use of an)' gaming equipment in the Melbourne Casino or open 
the Melbourne Casino to the pubhc for business or othemise Wltil the 
~1elboumc Casino has been Completed in occordancc with the provisions of 
the Management Agreement 

7. Gamfog Equipment - Tcmporar) Ca ino 

The Temporary Casino: 

(a) must have not more than 200· gaming tables in operation while the 
Temporary Casino is open for business: and 

(b) must have not more than 1300 gaming machines in opcmtion while 
the Temporary Casino is open fo r business. 

8. Guming Equipmenr - Melbourne Casino 

'I he Melbourne Casino: 

(a) must have not less than 150 and not more than 200 or, if the Second 
Deed of Variation to the \fanagement Agreement is rJtificd by the 
Parliament of V1ctona and comes mto operation, not more than 350 
gaming tables m operation \\ tule the Melbourne Casino 1s open for 
business?~ and 

(b) must have not more than 2,500 gaming machine:> in operation wtule 
the Melbourne Casmo 1s open for businc ... s . 

1 Vari ·J b> awrccmcnl on 4 November 1994 10 mcrea'ic: the number of gaming tables from I 30 10 180 
Jnd ~aricd again by agreemem on 12 Oc1obl:r 1995 10 in~rcase the number ol gaming tJbles from 
180 10 200. 

Varied b) :igrcellll!nt on 12 October 1995 to increase the number of gaming table~ from 2~ 10 350 
if the &--cond Deed or Var1a1ion of the Management Agreemem is ra111ied by the Parliament. 
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9. Mortgage elc of Casino Licence 

The Company must not: 

(a) mortgage, charge or otherwise encumber this licence; or 

(b) transfer, assign or othern 1se deJI \' 1th this hccncc, 

except in nccordance with the terms and cond11ions of the C~ino Agreement 
Jml the Master Security Agreement 

I 0. Amendment of Licence Conditions 

Notwithstanding sections 16 and 17 of the Casino Co111rol Act. the Authority 
will not amend the conditions of this licence" ithout the pnor wrillcn approval 
of the Compan} except as d1sciplmary acuon under -.ectton 20 of the Casino 
Co111rol Acr. 

11 . Breach of Licence 

Ch.1usc 31.2 of the Casino Agreement and clause 25.2 of the Management 
r\grecmcnt set out events the occurrence of which constitute a oontnl\cnt1on 
of this licence and which, sUbJ""Ct to those clauses and the \1astcr Security 
Agreement, enable the Authonty to cJnccl, SU!>pt.-nd or vary the terms of this 
licence pursuant to section 20 of the Casino Control Acl. 

12. Definition and Interpretation 

12.1 In these conditions, unless the context otherwise n.-qu1rcs or the contrary 
intention appears, terms defined in the Casino Co111rol Acr have the same 
meanings and the following terms have the meanings indicated if they slart 
with u capital letter: 

• Ancillar) Facilities· means all fac1lit1cs ancillary to the Temporary Casino or 
the \1clboume Casino (as the case ma) be) t<lcntifa.'d tn the remporary Casino 
Complex Development Propos<tls or the 'vtelboume Casino Complex 
Dc\elopment ProposaJs (as the case ma)' be) to be constructc..'d on or located 
within the Temporary C~ino Site or the Site. mcludtng a hotel, re-.taurant. 
retail, n.-crcation. entertainment and carparkmg fac1lit1cs, rcs1dcnttal and office 
accommodation. stafT facilities, s taff carparking. coach storage tacilmes and 
open space areas: 

·ea ino' means either the Temporary Casino or the Melbourne Casino, a:, the 
case may be, 

·ea ino Agreement' means the agreement dated 21 September t993 between 
the Authonty and the Company: 

'Completed' has the same meaning as in the Management Agreement, 
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'M a nagement Agr eemen t' means the agreement dated 20 Scptt.'tllbcr 1993 
between the \1in1stt.'T, acting for and on hchalf of the State, and the Company 
pu~uant to section 15 of the Casino Co11trol 1lc1; 

·Ma ter ecurity Agr eement' mean the agreement dated 21 September 
1993 between the Stale, the Authonty. the CClmpany. National Australia Bank 
L1m1tcd as agent for the financiers to the Company and the Sponsors; 

' \1 elboume Casino' mean those areas within the boundaries described in 
clauses 4.2 or 4.3 (as the case may be) and includes the areas in which money 
countmg, sun Clllance, storage and other acti\.itics related to the conduct and 
playmg of gam~ are carried on; 

' l\l clbourne Ca ·ino Complex ' means the \1clboumc Casino and Ancillary 
fac1liti(::) to be constructed on or located within the Site m accordance , .. 1th the 
provisions of the Managemem Agreement and Casino Agreement; 

• t elbourne Casino Comple" Development Propo al ' mean the proposals 
of the Company m relation to the construct1on. development and e-tablishmcnt 
of the ~tclboumc Casino Complex a copy of \\.htch ha .. been signed on behalf 
of the Aulhorit) and the Company for the purposes of 1dcnt1fication; 

' Mini tcr' means the Mmister for the time bemg administering the Casino 
Control Act: 

•Second Deed of Variation to the l\1anagcmcnt Agreement' means the 
second agreement to be entered into bet\\.CCn the \i1m1ster on behalf of the 
State and the Company v.hieh varies the \1anagcmcnt Agreement in a manner 
mutually agreed upon by those parties3; 

'Site' means the land described in the plan numbered C. P.1 12471 A lodged in 
the Central Plan Onice, Survey and Mapping. Vtctona, bemg a plan of survey 
signed by the Surveyor General; 

• lute' means the State of Victoria; 

'T emporary Ca in o · means those area'\ \\llhin the boundaries described in 
clau c 3.2 and includes the areas in which monc> countmg. surveillance, 
storage and other acttvittes related to the conduct and pla)ing of games are 
earned on; 

'Temporary Ca in o CompleA · means the Temporary Casino and Ancillary 
facihuc~ to be constructed on or located within the Temporary Ca-.ino Site in 
accordance with the provisions of the \1anagcmcnt Agrc'-mcnt .md the Casino 
Agrc<.mcnt: 

'Tcmpor11T) Casino Complt'- Development Propo~al ' mc.m the proposals 
ot the Compan) m relation to the con truchon, development and establishment 

' ln-.cr1cd b> agreemem on 12 October 1995 



VCG.0001 .0002.8326_0074 

5 

of the Temporary Ca!>ino Complex a copy of \\hich has bec..-n signed on behalf 
of the Authont} and the Company for the purpo es of 1dcn1ificat1on; and 

·Tcmpora11 C a ino itc' has the same meaning as in the \i1anagement 
Agrccmcnl 

12. 2 In this licence. unless the context otherw1 e require or the contrary intention 
appears: 

(a) a reference in this licence to a part>" to an agreement or document 
includes the party's successors and penn1tted substitutes or assigns; 

(b) a reference in this licence to an agreement or document is to the 
agreement or document as amended, no' ated. supplemented or 
replaced from time to time; and 

(c) a reference in this licence to leg1slat1on or to a provision of 
lcg:islatton includes a modificahon or re-enactment of It, a lcgislati\c 
pro' i ion substituted for it and a regulullon or statutory instrument 
issued under it. 

O\TEO 19 No\cmber 

I Il l COMMO EAL ofVICTORIAN) 
CA I 0 COXTROL T HORlTY ) 
15 atti\cJ tn accordance with 
the direction of the Members 
pu~uant to a resolution dated 16 
f\ovember 1993 

) 
) 

1993. 

John Richards 
Cha1mrnn Chief Executive Ollicer 



[On Crown letterhead) 

The Hon John Pandazopoulos MP 
MintSter for Gaming 
Level 15, 55 Cohins Street 
MELBOURNE VIC 3000 

Dear Mr Pandazopoulos 

Vulatlo n to Casino Agreement 

DRAI-T 

I refer to the letter to you lrom James Packer, Chairman. Pubhsh1ng and Broadcasting 
L1m1ted on this subject 

In oonsiderauon of the Victorian Commission for Gambling Regulation (the 

"Commission") entering Into the proposed Ninth Variation Agreement of the Casino 

Agreement and 1n consideration of the further undertakings received from you. Crown 

Limited undertakes to enter nto lhe attached memorandum of understanding agreed with 
Tounsm Victooa 

In this letter, except as otherwise stated, expressions have the same moaning as an the 
Casano Agreement. 

I look foiward to receipt or wntten undertakings en terms satisfactory to Crown lJmited In 
exchange for the prov1s10n of this letter 

Yours sincerely 

Rowen Cralgle 
Chief Executive Officer 

VCG.0001 .0002.8326_0075 



\i1r James Packer 
Executi\c Ch • .um1an 
Publishing and Broadcasting Limjted 
2oJ Floor, 54 Park Street 
SYD EY SW 2000 

Dear Mr Packer 

intb Variation to the Casino Agreement between Crown Limited and the 
Victorian Commission for Gambling Regulation 

VCG.0001.0002.8326_0076 

I refer to your letter dated [ ) concerning negotiations between Crown Ltmtted 
("Crown") and the Victorian Commission for Gambling Regulation regarding the 
proposed Ninth Variation Agreement to the Casino Agreement bct\\ ecn Crown and the 
Commission ("the Casino Agreement"). 

I note the undertakings contained in your letter, namely that Publishing and 
Broadcasting Limited wall: 

• ~tablish and maintain the headquarters of its gaming business in Melbourne; 
and 

• provide appropnate support and re ourccs to Crown to enable 1t to meet the 
follo,, ing undenakings given by Crown to the Commission: 

(a) that Crown will endeavour to mamtain the Melbourne Casino a') the 
dominant Commission Based Player casino in Australia; and 

(b) that Crown will ensure that Publishing and Broadcasting Limited 
maintains the Melbourne Casino as the flagship casino of the 
Publishing and Broadcasting Limited gaming business m Australia. 

l also note that the Company's obligations are subject to and conditional on the 
Company's ability to compete intema1ionally and/or interstate not being materially and 
adversely affl.-ctcd either by a statute or regulation of the State of Victoria, or by an 
action or actions of the Victorian State Government (including the Commission), which 
arc specifically intended to affect the casino business conducted at the Melboume 
Casino or the Victorian gaming industry (inclusive of the casino business conducted al 
lhe Melbourne Casino). 

I confirm that, in exchange for these undertakings. 1 will put before Cabmet a 
recommendation that a bill be drafted and presented to the Parliament which would: 

(a) amend section 25 of the Casino Comrol Ac1 1991 to: 



• replace the existing rcqum..mcnt that the Commission conduct a 
revie\\ of the casino operator and ca\lnO licence Jt intervals not 
exceeding three }Can; with a rcqum."tllcnt that . uch a rcvtC\\ be 
conducted at mtervals not exceeding live years. and 

VCG.0001 .0002.8326_0077 

• mcrcase the scope of the rC\. IC\\ so us to include a rev1e\v of Crown' 5 
ohl igattons under the Casmo Comm/ Act 1991. the Casi110 
(Alanagemem Agreement) kl 1993. the Gamb/111g ReKulalion Ac1 
2003 and the Transaction Documents; and 

(b} amend the Casino (Ma11ageme111 Agreeme111) Act 1993 to delete clause 41 2(c) 
of Schedule 1 of that Act. 

Your~ sincerely 

J0111'1 PA OAZOPOULOS ~IP 
\Jini tcr for Gaming 



Mr Jame' Pacl.;er 
F:u:cu1ive Chainnan 
Publi hing and Broad..:a,hni! Limited 
1 floor, 54 ParL. \ trcc:t 
SYDNEY NSW 2000 

Dear Mr Packer 

~lolh Variation to the Casino Agreement bet\\ Ceo Crown LimHcd and the 
Victorhin C'omml loo for Gambling Regulation 

I refer 10 your letter dated ( J concerning negotia11oru. bcl"'ccn Crown l.imitcd 
("Cro\\.1f') and lhe \'ictonan Comm1s ... 1on for Gambling Regulation regarding the 
propo-.ed 1\inlh Vanauon \greement to the Casino Agreement bet\\.een Crown and the 
Comrn1"ion ("the Casino Agreement"'). 

I note the undc:nakin~ contained m your letter. namely that Publi~hing and 
Broadca~ting Limited "ill: 

• c tablish and mam12m the headquaner.. ofii- gaming bu,ine'~ in Melbourne; 
and 

• pro,idc appropriate ..;uppon and re ourcc) to Cro\vn to enable 11 to meet the 
follO\\.ing undertakings ginm by Crown to the Commic:~ion : 

(a) that Crown" ill endca,our to mamtam the Melbourne C.N1l0 a> the 
domanant Commission Based Player ca~ino in Au~traha, and 

(b) that Cro"'n will ensure Lha1 Pubhshmgand Broadca-.ung L1m11ed 
mamtams 1he Melbourne Ca:;ino a:. lhc na~~hip ca.,1110 of the 
Publishing and Broadcosling L1mt1ed gaming bu.,11ie'' m Au~tralia . 

I al\O nolc that the Company·~ obligations arc subject to and cond111onal on the 
CC'lmpany't- ab1hty to compete intcmatJonally and/or inter..tate not bemg nmtcnally and 
ad\ el"ely Ill lc:1:ted either by a ShltULC or regulation of the State of Victoria. or by an 
acuon <lr JClion!> of the Victonan State Government (mcludm£ the Comm1"1on). \\.hic.:h 
are 'P.:.:ilkally intended to affect the C:ll-ino bu:.inc~~ condui::ted :it the Melbourne 
Ca-.ino or the Victorian gaming indu.my (indusi\c of 1hc ca .. 100 bu,me's condu 1ed at 
the Melb<lumc Casino). 

I conlinn 1h11. in exchange fort~ undertiling>. I \\.ill put before Cabinet a 
rccC'lmmcndation that a bill be drafted and prc~cnlcd to the Parliament \\.hich \\.OUld 

(a) amend '-C\':tion 25 of the Casino Contro/ ,..fct 1991 to : 

VCG.0001.0002.8326_0078 



• replace lhc cmling requirement that lhc Comml!UOn conduct a 
re"ie'>' of the casino operator and ca'UlO hccncc at mtcl'\als not 
e'ceedmg three yc;us '"i1h a requirement thal ~uch a re\ ic'' be 
conducted at intcl'\als not c'cecdmg fhe yc.tni; and 

• increase the -.cope of the revie'>' ~o a to include a rc"ic'"' ofCro\\'ll 0

li 

obhgatiorh under the Casino Control .,let 1991, the Cu..s1M 
fMwrugt nwnt Agr.:.:m.?ntJ Act 1993, the G,,,,1h/mg Regulation , let 
2003 and the I r.insa.:uon Docwncnt-; and 

(b) an end the Ccwno (.\fanagemenr Agret'mtnl) 1lct 1993 to delete clau'c 41 .2(c) 
of Sd11:dule 1 of that AcL 

YouN ~11\ccrdy 

JOllN P \~DAZOPOLLOS \1P 
Mlnl\tc r for Gaming 

VCG.0001.0002.8326_0079 



[On PBL letterhead] 

The Hon John Pandazopoulos MP 
Minister for Gaming 
Level 15, 55 Collins Street 
MELBOURNE VIC 3000 

Dear Mr Pandazopoulos 

DRAFT 

Ninth Variat ion to the Casino Agreement with Crown Limited 

VCG.0001 .0002.8326_0080 

I refer to the negotiations between Crown L1m1ted ("Crown") and the Victonan 
Comm1ss1on for Gambling Regulation (the " Commission" ) regarding the proposed Ninth 
Variation Agreement to the Casino Agreement dated 21 September 1993 between Crown 
and the Commission (the " Casino Agreement"). 

In consideration of the Comm1ss1on entering into the Ninth Variation Agreement, and in 
consideration of certain undertakings to be given by you (referred to below), Publishing 
and Broadcasting limited C-PBL "), as the parent company of Crown, 1s prepared to give 
the following undertakings 

1. PBL will establish and maintain the headquarters of its gaming business In 
Melbourne. 

2 Crown has given undertakings which have been Inserted into the Casino Agreement 
by the Ninth Deed of Vanation as follows 

(a) Crown will endeavour to ma1nta1n the Melbourne Casino as the dominant 
Commission Based Player casino in Australia, and 

(b) Crown will ensure that PBL maintains the Melbourne Casino as the flagship 
casino of the PBL gaming business in Australia . 

PBL will provide Crown with appropriate support and resources to enable it to meet 
these undertakings 

These undertakings are subject to and conditional on the Company's ability to compete 
internationally and/or interstate not being matenally and adversely affected either by a 
statute or regulation of the State of Victoria, or by an action or actions of the Victorian 
State Government (including the Commission), which are specifically intended to affect 
the casino business conducted at the Melbourne Casino or the Victorian gaming Industry 
(inclusive of the casino business conducted at the Melbourne Casino). 

In these undertakings: 
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(i) ·gaming business· means the business of operating a casino requiring a casino 
licence under Victorian law or equivalent interstate laws and the business of 
operating gaming machines requiring a gaming operators hcence under Victonan 
law or equivalent interstate laws, and 

(ii) a statute, regulation or action will be deemed lo have been •specifically intended to 
affect the casino business conducted al the Melbourne Casino or the Victorian 
gaming industry (inclusive of the casino business conducted at the Melbourne 
Cas1nor 1f: 

(a) it directly names, identifies, addresses or relates to the casino business 
conducted at the Melbourne Casino or the V1ctonan gaming industry (inclusive 
of the casino business conducted at the Melbourne Casino), whether or not it 
also names, identifies. addresses or relates to any other business; or 

(b) without directly naming, identifying, addressing or relating to the casino 
business conducted at the Melbourne Casino or the Victorian gaming industry 
(inclusive of the casino business conducted at the Melbourne Casino), 1t has 
an effect on that business that 1s unique or preponderant or disproportionate in 
companson to its effects on other Victorian businesses, employers or 
taxpayers 

The provision by PBL of the above undertakings 1s also subject to and cond1t1onal upon 
you making a recommendation to cabinet for the following legislative amendments: 

A Amend the requirement 1n the Casino Control Act 1991 (Vic) for a Triennial Review 
of the Casino Operator and Casino Licence so that the review is undertaken at 
intervals not exceeding every five years. The scope of that review is to be 
increased so as to include a review of Crown's obligations under the Casino Control 
Act 1991 (Vic), the Casmo (Management Agroomont) Act 1993, the Gambling 
Regulation Act 2003 and the Transaction Documents; and 

B. The deletion of clause 41 .2(e} in Schedule 1 of the Casino (Management 
Agreement) Act 1993. 

If the amendments referred to in paragraphs A and B above are not passed by Slate 
parliament and in operation by 30 June 2005, then PBL reserves the right to withdraw and 
renegotiate the undertakings. 

In this letter. except as otherwise stated. expressions used have the same meaning as in 
the Casino Agreement. 

I look forward to receipt of written undertakings in terms satisfactory to Publishing and 
Broadcasting limited in exchange for the provision of this letter. 

Yours sincerely 



Tho Hon John Pandazopoulos MP 
M1n<Slor for Gaming and Racing 

James Packer 
Executive Chairman 

VCG.0001 .0002.8326_0082 
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(On PBL lettemead] 

The Hon John Pandazopoulos MP 
Minister for Gaming 
Level 15, 55 Colhns Street 
MELBOURNE VIC 3000 

Dear Mr Pandazopoulos 

DRAFf 

Ninth Variation to the Casino Agreement with Crown limited 

I rarer to the negotiations between Crown Limited (" Crown") and lhe Vlctortan 
Commission for Gambling Regulation (the "Commission") regarding the proposed Ninth 
Variation Agreement to the casino Agreement dated 21 September 1993 between Crown 
and the Commission (the " Casino Agreement"). 

In consideration or the ComllllSSIOn entenng 111to the Ninth Vanation Agreement. and in 
consideration of certain undertakings to be g1'ien by you (referred to below), Pubhsh1ng 
and Broadcasting Limited ("PBL"), as the parent company or Crown, 1s prepared to give 
the following undertakings 

1. PBL wiU establish and maintain the headquarters or its gaming business In 
Melbourne. 

2. Crown has given undenak1ngs which have been inserted into the Casino Agreement 
by tho Ninth Deed or Vanahon as follows: 

(a) Crown will endeavour to maintain the Melbourne casino as the dominant 
Commisston Based Player casino In Australia; and 

(b) Crown will ensure that PBL maintains the Melbourne Casino as tho flagship 
casino of the PBL gaming business in Austraha 

PBL will provide Crown with appropnate support and resources to enable 11 to meet 
these undertatungs 

These undertakings are subject to and conditional on the Company's ability to compete 
1nternationatfy andlor interstate not being materially and adversely affected either by a 
statute or regulation of the State or V1etona. or by an acuon or actions or the Victonan 
State Government (including the Comm1SSion), which are specifically intended to affect 
the casino business conducted at the Melbourne Casino or the Victonan gaming industry 
(1neluS1ve or the casino business conducted at the Melboume casino). 

In these undertakings· 

CMM-· - u--.. """' f l211 llJCallla 
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The Hon Jom Pandazopoutos ~1P 
Mnislof tor Gaming Ind Raong 

Page2 
150ctober~ 

(1) ·gaming business· means the business of operating a casino requiring a casino 
licence under Vectonan law or equivaJent interstate laws and the business or 
operating gaming machines requiring a gaming operator's licence under Vectonan 
law or equivalent nterstate laws; and 

(ii) a statute, regulation or action will be deemed to have been ·specifically intended to 
affect the casino business conducted at the Melbourne Casino or the Victorian 
gaming industry (Inclusive or the casino business conducted at the Melbourne 
Casino)" 1r: 

(a) 11 directly names, identifies, addresses or relates to the casino bus1nen 
conducted at the Melbourne Casino or the Victorian gaming industry (inclusive 
of the casino business conducted at the Melbourne Casino), whether or not it 
also names, identifies, addresses or rel<ites to any other business. or 

(b) without direcUy naming, 1denbfylng, addressing or relating to the casino 
business conducted at the Melbourne Casino or lhe Victorian gaming industry 
(1neluS1ve of the caS1no business conducted at the Melbourne Casino), 1t has 
an effect on that buSiness that is unique or preponderant or disproportionate in 

companson to Its effects on other Victonan businesses. employers or 
taxpayers. 

The provision by PBL of the above undertakings Is also subject to and conditional upon 
you making a recommendation to cabinet for the following legislative amendments: 

A. Amend tho requirement 1n the Cas.ino Control Act 1991 (Vic) for a Triennial Review 
of the Casino Operator and Casino licence so th<it the review Is undertaken at 
intervals not exceeding every frve years The scope of that revtew is to be 
incteased so as to include a review or Crown's obligations undor the Casmo COntrOI 
Act 1991 (Vic), the Casino (Management Agreement) Act 1993 tho Gambling 
Rogulation Act 2003 and the Transaction Documents, and 

B. Tho dole11on of clause 41 .2(e) in Schecfule 1 of the Casino (Management 
Agrooment) Act 1993. 

If the amendments referred to in paragraphs A and B above are not passed by State 
parliament and In opOl"att0n by 30 June 2005, then PBL reserves tho right 10 withdraw and 
renegotiate the undertakings 

In this letter, except as otherwise stated, expressions used have the same meaning as 1n 
the Casino Agreement. 

I look f01Ward to receipt of wntten underta1<1ngs in terms sallsfactory to Publishing and 
Broadcasting Limited 1n exchange '°'the provision or this letter. 

Yours sincerely 

<--~·-~••--"' .. ,.,,.. IJ.)t Zt•._ 
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The Hon John Panduoc>ouloe MP 
M1n1ste< lot Gaming lod Racing 

James Packer 
ExecutJve Chairman 
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)lini terial Brief - Mini ter for Gaming 

ubject: NINTll V \RIATIO~ TO Tll E CA. J'\O AGREEME T 

PLRPO E: 

I. 'I o obtrun your signature on L\\O documcms that arc required as part of the 
agreement'' ith Crown Limited to 'ary the Casino Agreement. 

NI NT ll VARIATION AC REEMENT 

2. As part of the package of matters that has been agreed between the Government, the 
Comm1ss1on, Crown Limited and Crown's parent compan), PBL, in relation to the 
~mth Variation to the Casino Agreement, it has been agreed that there wall be an 
e:itchange of lcttc.."Ts between Cro\\n, PLB .md youl'\elt m relation to certain 
undertakings and that the Management Agreement will be \Jricd. 

EX II \"CE OF LETTERS 

3. It has be\..-n agreed that the follow mg lcnc~ will be exchanged: 

• a letter to you from PBL undertaking lo establish and maintain the 
headquarters of PBL's gaming bu 1ness in Melbourne and 
undertaking to provide Crown with appropriate support and 
resources to meet undertakings Crown has given to the Commission 
in the Ninth Variation A!,rrccmcnt; 

• a letter 10 you from Crown undertaking to enter into Lhc agreed 
\.1cmorandum ofUnden.tnnding with Tourism V1cton~ and 

• a letter from you to PBL undertaking to introduce into the 
Parliament a bill to amend the Casino Control Act 1991 in relation 
to the periodic re\ tC\\ of the casino operator and to amend the 
Casino (Management Agreemrnl) let 1993 to delete clause 4 l.2(c) 
(see belO\\ for more detail). 

4. J\ drat1 of the;e letter.-. "as attached to Lhc submission that \\as considered by the 
Cabinet on I l December 2004. Minor change- to two of these lcllcrs wc..'TC made 
lollou mg agreement being reached on the revised wording of clause 28.2 of the 
Casino Agreement 

S '-o" that the terms of the );inth \ anation Agreement and associated matters have 
bcc..-n settled, ll 1s appropnate that you sign the letter containing the undertakings to 
PBL tts agreed. rhis letter is a1 AUachment I 

2 
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A\U .. i\l)l\1l:"lfTOTIJ E 'l\ AG£i\1 E:'\TAGRF F: IE T 

6. It ha· been agreed to \.ary the Management Ai;rccmcnt bct\1,een the State ot Victoria 
and Cro\1,n Lim1t1.>d by deleting clau c 41 2(c) of that ngreernent. Clau'c 4l.2(c) 
prohibits Crown from taku:tg on or acquinng nn} asset:> other than m the ordinary 
course of Cro\\n 's business. The agreed \mth Variation to the Casino AgrC\.-ment 
\\ 111 rcmo\.c a similar clause from the Casino Agreement. 

7. It has also been agreed between the Crown and the Commis ion to amend the 
~1anagcmcnt Agreement to include the "Deed of Undcrtuking and Guarantee'' and 
the ''Supplemental Casino Agreement" in the dclintllon ot "rrnnsaelton Document .. 
in the Management Agreement. These documents are included in the definition of 
Transaction Document m the Casino Agreement but hU\.C not been included in the 
c<urcspondmg definition in the Vfanagement Agreement. Amending the definition in 
the Management Agreement to include the!le two documents will mean that the 
Commission can consider Crown's compliance with its obhgaltons under these 
documents when conducting the periodic review of the c~ino operator (under 
section 25 of the Casino Comrol Act 1991) without the need to spec1tically refer to 
these documcnb m the amended \ersion of i.cction 25 

In order to effect the agreed variations to the Management Agreement. the parti~ 
must execute a Deed of Variation, which mu t then be r.illtkxl by the Parliament. It 
1s, therefore. nec~sary that you sign the Eighth Deed of \ anatton at Attachment 2. 
Tiw, Dc1..xl \\Ill then be included tn the Casino Control ( mcndmeot) Bill 2005 
that is currently being prepared by Parliamentaf} Counsel for introduction and 
passage dunng the current Parliamentary session. 

RE 01\IME~DATIO, 

9. That you sign: 

• the kiter to PBL at Attachn1c11• I, and 

• the Ftghth Deed of Vanauon to the Management Agreement at Attachment 2. 

CateC­
Tel No· 

3 
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MEMORANDUM OF UNDERSTANDING BETWEEN TOURISM VICTORIA AND CROWN 
LIMITED 

1 . Crown ' s obliqations 

(1) Crown will undertake interstate and international 
marketing activities to a minimum value of SS million 
per annum . 

(2) Crown will support MCVB as a preferred partner over a 
three year period by providing $100K per annum for 
three years . 

( 3) Crown will support 
relevan~ tour.sm 

( t:hrough its ongoing membership) 
bodies such as Australia/China 

Busines.:: ':ouncil , VTOA, 
Melbourn~ , AHA and MIAA . 

ATE-: , VT:r , Destination 

(4) Crown Hotels will be a major sponsor in terms of room 
nights and banquet. space for the hosting of AIME in 
Melbourne . 

( 5) Crown will host 
shows relevant 
Melbourne . 

in~ernational and interstate trade 
to the promotion of Crown and 

( 6) Crown will provide the host venue for the Victorian 
Tourism Awards dinner at discounted rates . 

(7) Crown to commit to Destination Melbourne Limited a 
minimum of $45 , 000 per annum in advertising of Crown . 

(8) Crown to participate in mutually agreed tactical 
international and interstate marketing campaigns with 
Tourism Victoria . 

(9) Crown will support ~ourism Victor.il ' ~ familiarisation 
program by providing the first 25 toom nights free of 
charge for both trade and media familiarisati~n 

participants at both the Promenade and Crown Towers , 
a total of 100 room nights . All subsequent. 
accommodation for familiarisation participants to be 
at a room cost for media of $145 (Promenade) and $160 
(Crown Towers) and for trade at a cost of $165 
(Promenade) and $180 (Crown Towers). These amounts 
to be reviewed on an annual basis . All accorrunodation 
is subject to availability . 

2 . Tourism Victoria's Obligations 

( l) Tourism Victoria will promote Crown through selected 
international and interstate marketing activities . 
The nature and taLget markets of those activities 
will be jointly agreed between Crown and Tourism 
Victoria . 

(2) Tourism Victoria will ensure that Crown is featured 
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2 
(3) in at least five 

campaigns per year . 
international 

(4) Tourism Victoria will feature Crown at least 
quarterly on the home page:- f ' visitmelbourne . co:n' 
website variants for Chi a , Hong Kong , Korea , 
Singapor , Japan , Taiwan, I , USA, Middle East, 
Italy, r Jth Africa, Germany , India and New Zealand . 

(5) Tourism Victoria will 
and editor ... ally in 
t lagship r-ot_ vational 
Victor.ta . 

feature Crown photographically 
all Melbourne and Victoria 
brochures produced by Tourism 

(6) Tourism Victorid will promote Crown as part of its 
global trade education training program . 

( 7) Tourism Victoria will generate extensive media 
exposure for Cro~n through its independent public 
relations activities and through access to the 
Visiting Journalists Program conducted by Tourism 
Australia. 

(8) Tourism Victoria will provide support with market 
intelligence and contacts for Crown's Hotel sales 
team visits to all markets in which Tourism Victoria 
is active . 

(9) Tourism Victoria will work with the relevant Federal 
Government authorities to improve the e:fectiveness 
and efficiency oi Australia's current visa approval 
process with a view to Australia having a world ' s 
best proactive user friendly system for visa 
processing . 

(10) Tourism Victoria will deliver a media kit designed 
and produced by Crown to all media visiting Melbourne 
under the Visiting Journalist Progranune . 

( l 0) On a strictly confidential bas_::; , 
will collaborate with Crown 
strategy for Victoria focussing 
non-stop airline services from 
provide Crown with a six monthly 
air services to Melbourne . 

Tourism Victoria 
sn air services 

on same plane and 
key rnar~ets, and 
forward upd,;.1te on 

(11) Tourism Victoria will participate in mutually agreed 
tactical international and interstate marketing 
campaiqns with Crown . 

3 . Joint Obliqations 

(1) Knowledge transfer between Crown and Tourism Victoria 
involving an annual information exchange focusing 
interstate/international marketing programs and 
marketing research data . 

(2) Tourism Victoria ' s international marketing division 
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(3) will meet with Crown's Hotel Sales team ac 

regular intervals to examine international marketing 
opportunities on a market by market basis . 

(4) Touris:n Victor1a ' s national marketing division will 
meet with Cr~wn ' s Hotel Sales team at regular 
intervals to examine marketing opportunities for the 
interstate markets . 

(5) Crown and Tourism Victoria will , on an annual basis 
evaluate the effectiveness of implementation of the 
initiatives sec out in the MOU . It is recognised by 
both parties that the annual performance review could 
lead to amendments of the MOU for the followina year . 
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MELBOURNE CASI 0 PROJECT 

CASI 0 AGREEMENT 

AGREEMENT dated 21September1993 

BETWEEN 

AND 

RECITAL 

VICTORIAN CASINO AND GAMI G AUTHORITY (fonnerly 
known as VICTORIAN CASJNO CONTROL AUTHORITY) a 
statutory authority established under the Casino Comro/ Ac1_ with its 
office al 459 Collins Street, Melbourne(' Authority') 

C ROWN UMCTED ACN 006 973 262 (fonnerly lmown as 
CROWN CASINO LTD) with its registered office at Hudson Conway 
House, 3 l l Glenferrie Road, Malvern, Victoria ('Company') 

A. The Authority has power to grant a casino licence under U1c provisions of the Casino 
Control Act. 

B. The Company has made application for a casino lice11ce and pursuant to such 
application has provided infom1ation and submissions, including the Melbourne Casino 
Complex Dcvelopmenl Proposals and the Temporary Casino Complex Development 
Proposals, to the Authority. 

C. The Authorily has. in accordance with sections 9 and l 0 of the Casino Co11trol Act, 
carried out investigations and enquiries in relation to the Company and other persons 
required to be investigated. 

D. Subject to the tenns and conditions of this document and the Management Agreement, 
the A uthority has agreed to b'l1lnt the Casino Licence lo the Company. 

E. The Casino Licence will enable the Company to operate a casino from temporary 
premises. 

F. The Minister, acting for and o n behalf of the State, and 1he 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 lo the Authority pursuant to seclions 14 and 142 of the 
Casino Comrol Acr to provide an undertaking to the Company as to exclusivi ty, to enter 
into this document and 10 act for and on behalf of the State in respect of certain matters 
referred to in this document. 

ACRE EM ENT 

1. DIVISION INTO PARTS 

This document is divided into Parts as follows: 

PART I -
PART 2 -
PART 3 -
PART 4-
PART S­
PART 6-

PREL1Ml1 ARY 
DEVELOPM ENT A D COMPLETJON 
COMPLETION 
CORPORA TE STRUCTURE AND RELATED MA TIERS 
GRANT OF TI IF. CASINO LI CENCE 
E CUMBRANCES A D ASSIGNMENTS 
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2 COMMERCIAL IN CONFIDENCE 

PART7-
PART8 -
PART9-

TERMINATIO 
COMPLEMENTARY AGREEMENTS 
GENERAL 

PART 1- PRELIMINARY 

2. DEFINl'fIONS 

In this document, unless the context otherwise requires or the contrary intention 
appears, terms defined in the Casino Comrol Act have the same meanings and the 
following terms have t11e meanings indicated if they start with a capital letter: 

·Agent' means ational Australia Bank Limited ACN 004 044 937 and any successor 
lo it as agent under the Facility Agreement; 

' Agreement Act ' means the bill referred lo in clause 3.2(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 th· 
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 facili ties, 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 sections 10 to 17 of the Corporations Law; 

'ASX' means Australian S1ock Exchange Limited; 

' Audit Committee' means the audit committee of the Company. 

'Audit CommRtee Charter , means the charter approved by the board of the Compan~· 
and which sets out the composition, functions and responsibilities of the Audil 
Committee. 

•Australian Accou.Uiitg Standard ' means: 

(a) accounting standards as defined in (or having effect under the Corporations 
Law as if they were accounting standards defined in) soction 9 of lhc 
Corporations Law; 

(b) the requirements of tile Corporatiom La\\' 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); 

·Authorisation ' includes a consent. approval, licence, pcnnil, franchise, permission, 
filing, registration, resolution. direction, declaration and exemption; 
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'Authority' means the Victorian Casino and Gaming Authority; 
' Bank Guarantees' means the guarantees or letters of credit lo be providt..'CI by the 
Company pursuant lo clauses 18. I and 22.9 of the Management Agreement; 

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

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

(a) the Casino Licence; 

(b) the Melbourne Casino~ 

(c) the Temporary Casino~ 

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

(e) all revenue derived from the Melbourne Casino or the 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 
dr.:fincd in the Facility Agreement) in accordance with the Faci lity Agreement 
and any Authorised Investments (as defined in the Facility Agreement) from 
either of those accounts (or the proceeds of any such Authorised Investment); 
or 

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

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

'Casi110 Co11trol Act 1 means the Casino Control Act 199 I (Victoria); 

'Casino Licence• means a casino licence as defined in the Casino Control Act in 
rdation lo the Temporary Casino and tho Melbourne Casino in the fom1 of the licence 
set out in Schedule One; 

'Casino Supervision :ancl Control Charge' means: 

(a) for the period from the Licensing Date until 30 June 1994, $5,000,000; and 

(b) foreachFinancialYearfrom I July 1994until30June 1997,$5,000,000; 

' Company' means Crown Limited ACN 006 973 262. which wiU be the casino 
operator for the purposes of the Casino Control Ac.:t; 

'Comn1hsion' means the Victorian Commission for Gambling Regulation; 

'Conunlssioning' means the checking, testing and acceptance of the operational 
readiness of and lhe procedures for the various components of the Melboume Casino or 
the Temporary Casino as the c-0se may be (including all staff, facilities and equipment) 
by the Authority; 
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'Complementary Agreements' means each of the agreements listed in Schedule Two; 

'Completion ' means the completion of the construclion, the Fit·Ou1 and the 
Commissioning of the Temporary Casino or the Melbourne Casino, as the case may be, 
as speci fied in the Completion Standards and as deten11ined pursuant to clause 20, and 
·Complete' and 'Completed ' have corresponding meanings; 

'Completion Standards' means: 

(a) for construction, when all the nx1uirements 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 aJI s taff, 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 cai;;c may be, 
can be operated securely and so that there is no risk to the inte&rrity of operation 
or compromise in the amenity of the Melbourne Casino or the Tcmporar: 
Casino, as the case may be, which is not acceptable to the Authority; and 

(c) for Fit-Out, when all of the Fit-Out is 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 ame11ity of the Melboume Casino or the Temporary Casino; 

'Compliance Committee' means lhe compliance committee of the Company. 

' Compliance Committee Charter ' rncaru; the charter approved by the board of the 
Company and which sets out lhe composition, functions and responsibi lities of the 
Cornpli ance Committee. 

'Construetion Agreement ' means the proposed building agreement between the 
Company and a proposed builder substantially in the form of the draft agreement a copy 
of wJ1ich has been signed on behalf of the Authority and the Company and dated thr 
date of this document for the purposes of identification; 

/Note: The b11ilder is Groco11 Pry Ltd ACN 006 772 238/ 

' Contiractor's Deed ' has the same meaning as in the Supplemental Development 
AblT'eement; 

'Control Acts' means the Building Control A ct 1981 and the Planning and E11viro11me11t 
Acl; 

' 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 am1'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 
rcspccc 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; 
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1' Deed or Underta king and Guarantee' means the agreement under which, amongst 
other things, the Holding Company and other related companies guarantee to the 
Authority and the State, the due and punctual perfom1ance of certain obligations owed 
by members oflhe Group to lhc Authority and the State: 

'Design and Construction Prog1·amme' 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) sel 
out in Schedule One of the Management Agreement, as amended from time to time with 
the prior written approval of the State: 

' Dc\•elopmcnt Agreemenf means the agreement dated 30 August 1993 between the 
Company and Hudson Conway Management Limited ACN 006 742 294 providing for 
the procuring of the construction of the Melbourne Casino Complex; 

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

'Director of C asino Sun'cillancc' 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 Melboume 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 !\espect of trading stock), or any other 
right (including, without liiniLation, under a trust, agency, hire purchase, sale and 
repurchase, sale and leaseback or tlawed 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 cfTect; 

' Equity Funding Agreement (Federal)' means the agreement dated 30 August 1993 
bcrwccn Danwick Pty Limited ACN 059 321 667, The Federal I lotcls Limited ACN 004 
I 08 249 and Hudson Conway Limited ACN 009 556 629; 

'Facility Agreement' means the $300,000,000 multi-option facility agreement dated 30 
AUb<tlsl 1993 between the Company, the Financiers and the Agent; 

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

' Fina ncial Year ' means from I July lo 30 June (inclusive); 

' Financiers' means National Australia Bank: Limited, Australia and New Zealand 
Banking Group Limited, I longkongBank: of Australia Limited, Bank of Western 

lnsened by Agreement dmcd 2 June 1999. 
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Australia Limited {fonnerly known as R & I Bank of IVc'.\'tern Armralia Limited} and 
State Bank of 'cw South Wales Limited and their successors. assigns and substitutes; 

/Note. llo11gko11gBa11k ~~itlidrew I tfarch 1995/ 

' Financiers' ccuritics' means the following sccuritie:. 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 n mortgage over the Casino Licence~ 

(b) a mortgage of the Site Lease and a mortgage of the Tempornry Casino Leases; 

(c) each other security given to the Agent or the Financiers as security for the 
liabilities of the Company under the Facility Agreement; 

'Fit-Out ' means the application of finishing material, gaming equipment, furniture, 
fillings, furnishings and such other built-in and loose items required to bring any part of 
the Temporary Casino or Lhe Melbourne Ca ino {as the case may be) to Completion to a 
tage to enable Commissioning to taJce place; 

•Fixed and Floating C harge' mean~ the econd rcgbtered fi'<ed and floating charge 
given by the Company in favour of the Mm1ster 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 subscription for Shares 
by the Sponsors and Carlton & United Brewcri~ Limited: 

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

'Gambli11g Regulati01r Act' means the Gambling Regulation Act 2003 (Victoria) a.c: 

amended from time to time; 

' Gro s Gaming Revenue' means the total of all sums, including cheques and other 
negotiable instruments whether collcctc<l or not, received in any period by the Company 
from the conduct or playing of games wilhin the Temporary Casino or the Melbourne 
Casino (as the case may be) les the total of all sums paid out ac; winnings during that 
period in re:.pect of such conduct or playing of game ; 

2'G roup' means Lhe Compan)' and 11s Subs1d1ancs and any other entity which the 
directors of the Company are required 10 consolidate m the consolidated profit and lo s 
accounts and balance sheets of the Company under the Corporations Law; 

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

lmened by Agreement dated 2 July 1998. 



5 

s 
II 

VCG.0001.0002.8326_0098 

7 COMMERCIAL IN CONFIDENCE 

1' llolding Company' means Lhc Company' ultimate holding company, within the 
meaning of that expression as defined in section 9 of the CcJ1pora1io11s Law, but read as 
though the reference in paragraph (b) to 'no body corporate' were a reference to 'no 
body corporate incorporated in Australia'; 

4' Holding Company Group' means: 

(a) the Holding Company; 

(b) Lhe Holding Company's Subsidiaries (including without limitation, the 
Company and its Subsidiaries); and 

(c) any other entity which the directors of the I lolding Company are required to 
consolidate in the consolidated profit and loss accounts and balance sheets of 
the 1 lolding Company under the Corporations I.an·; 

' Lense' means an a!,'Teemcnt or arrangement under which property is or may be used, 
occupied, retained, operated or managed by a person for consideration (of whatever 
fonn) including, but not limitoo to. a lease. licence, charter, hire purchase or hiring 
arrangement; 

'Licensing Date' means the date which is 2 Business Days after lhc conditions 
precedent in clause 5.1 are satisfied; {19November1993/ 

'Licensing Payment Amounts ' means tbe amounts payable under clause 26. I (b); 

'Management Agreement' means the agreement between the Minister acting for and 
on behalf of the State, and the Company entered into pursuant to section 15 of the 
Casiuo Control Ac1;6 

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

' Melbourne Casino' mear1s those areas identified in the Drawings for Lhe Melbourne 
Casino Complex as the areas which constitute a casino and includes the areas in which 
money counting, surveillw1ce, storage and other activities related to the conduct and 
playing of games are carried on; 

' Melbourne Casino Complex' means the Melboume Casino and Ancillary Facilities to 
be constructed on or located within the Site in a1.:cordance 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 

lnscncd by Agreement dated 2 June 1999. 

ln:.cncd by Agrccmenr dated 2 June 1999. 

Definition of 'Lial>ililies' deleted by Agreement dated 2 July 1998. 

Varied by Agreements dated 14 November 1994 and 12 October 1995. 
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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 MinisteT for the time being administering the Casino Control Act; 

'Mortgagee' means any person with any Encumbrnne<: (whether as mortgagee, chargee 
or otherwise) affecting or in relation to the Asset" and Rights of the Company; 

'Ninth Variation Date, means the date of the Ninth Variation Agreement between the 
Commission and the Company varying the tenns of this document; 

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

8
• Note Agreement (Series 2)' means the deed dated 15 August 1996 between the 

Company, Permanent Trustee AustraJia 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. l ; 

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

'Planning and Environment Act' means the P/a1111i11g and Environment Act 1987 
(Victoria); 

'Premium Payment' means S 10,()00,000 heing the amount detem1ined by the Treasurer 
of the State under section I 12A of the Casino Control Ac1 as the amount payable by the 
Company under the Management Agreement~ 

' Public Authority' means any government or minister or any governmental, semi­
govemmenlal or judicial enrity, department, instrumentality or authori ty; 

'Receiver ' means receiver, receiver and manager or agent for a mortgagee in 
possession, according to the nature oftl1e appointment; 

'Related Par ty' means the Sponsors and any Subsidiary of the Company; 

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

'Secur ed Property' means at any time, any present or future right, property or 
undertaking of the Company, (other 1han 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 Facility Agrct.mcnt) and any Aulhorisc<l 
Investment (as defined in the Facility Agreement) from either of those accounts (or the 

lnsened by Agreement da1ed 7 March 1995. 
Inserted by Agreement dated 8 May 1997. 
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proceeds of any such Authorised Investment)) under the Facility Agreement, of 
whatever ki11d or wherever situated which is subject ar that time to both: 

(a) the Fixed and Floating Charge; and 

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

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

"Senior Executive Manager" includes 

(a) The Company's chief executive officer howsoever described~ 

(b) The Company's chief financial officer howsoever described; 

(c) The Company's chief operating officer howsoever described; 

(d) Any director of the Company who is an executive officer of the Company; and 

(e) The Company's heads of the following areas: 

{i) Gaming; 

{ii) Surveillance; 

(iii) lntemational and Domestic VIP business; and 

(iv) Compliance. 

'Share' means a fully paid ordinary share with a par value of $0.50 in lhe 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 AC 060 766 001, The Federal Hotels Limited ACN 004 108 249 and Crown 
Management Pty Limited ACN 059 301 610; 

101S ite' has the same meaning as in the Management Agreement; 

' Site Lease' means the lease of 11part 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: 

12'Solvency Report' means a report prepared in accordance with Australian Auditing 
Standard AUS 904 'Engagement to Perform Agreed Upon Procedures' and paragraphs 

Defini1ion of 'Shareholders' Funds' deleted by Agreemeo1 dated 2 July 1998. 

Varied by Agrcemem cla1ed 8 May 1997. 

Inserted by Agreement dated 8 May 1997. 
lnsened by Agreemem dated 2 July 1998. 



13 

VCG.0001.0002.8326_0101 

10 COMMERCIAL IN CONFIDE CE 

.2 l (a) to (e}, .23 and .24 of Australian Auditing Standard ALS 708 'Going Conct:m' and 
in a form approverl by the Authority from time to lime~ 

'Sponsors' mean Hudson Conway Limited ACJ 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 
Lhe Authority may approve; 

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

'State' means the State of Victoria; 

'State' s Nominated Representative' means the person appointed from time to time by 
lhe minister for the time being adminislt:ring the Planning and Environment Act in 
accordance with clalisc 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 Corpora1io11s Law or any entity which would be 
a subsidiary of the Company under Australian Acco1111ting Srandard AAS24; 

13'Supplcmental Casino Agreement' means the agreement under which the Holding 
Company guarantees to the Authority, the due and punctual performance of obligations 
owed by each member of the Holding Company Group to the Authority; 

'Supplemental Development Agreement' means the agreement of even date between 
the Authority, the Company, the Spon ors and Hudson Conway Management Limited 
ACJ 006 742 294 which is supplemental to the Development Agreement; 

'Supplem ental Operations Agreement' means the agreement of even date between the 
Authority, the Company, lhe Sponsors and Crown Management Pty Ltd AC 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 arc carried on; 

'Temporary Casino Complex' means the Temporary Casino and Ancillary Facilities lo 

be constructed on or located within the Temporary Casino Site in accordance with the 
provisions of this document and th1.: Management Ab'Tecment: 

'Temporary Casino Complex Development Proposals' means the proposals of the 
Company in relation to the construction, devclopmt:nt and establishment of the 
Temporary Casino Complex a copy of which has been signed on behalf of the Authority 
and tl1e Company for the purposes of identification; 

'Temporary Casino Leases ' means: 

Lnserted by Agreement dated 2 June 1999. 
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(a) the lea e from the Port of Melbourne Authority to the Company: and 

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

' Temporary Casino Leases Supplem ental Agr eements' means: 

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

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

'T emporary C asino 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 paragrnph (a) of the definition of 
Temporary Casino Leases; 

'T emporary C asino Sub-Lease Supplemental Agreement' means the 8!,,¥Teement 
between the Urban Land Authority, Al ica Nominees (Vic) Ply Ltd ACN 006 837 289, 
the Company and the Agent; 

14 'Total Assets ' means the aggregate of all assets of Lhc Group which according to 
Australian Accounting Standards are defined, or would be regarded, as a<;set<;; 

15
'Total Group Assets' means the aggregate of all assets of the Holding Company 

Group which according to Australian Accounting Standards are defmed, or would be 
regarded, as assets; 

16"fota l Croup LiabiJitics' means Lhe aggregate of all liabilities of the Holding 
Company Group which according to Australian Accounting Standards are defined, or 
would be regarded, as Jiabilities. 

17'Total Uabiliti es' means the agbrrcgatc of all liabilities of the Group which according 
to Australian Accounting Standards are defined, or would be regarded. as liabilities; 

'Transaction Documen t' means each of this document. the Management Agrccmcnl, 
the Casino Licence, the Site Lease, the Temporary Casino Leases, the Fixed and 
Floating Charge, the Sponsor's Guarantees, the Master Security Agreement, the Site 
Lease Tripartite Agreement, the Temporary Casino Leases Supplemental Agreements, 
the SupplementaJ Sponsors' Agreement, the Supplemental Development Agreement, the 
Contractor's Deed. the Bank Guarantees, 111 the Supplemental Operations J\grccrnent.'9 

the Deed of Undertaking and Guarantee and the Supplemental Casino Agreement; 

20'T rus t Deed ' means the deed dated 24 December 1993 between the Company and 
Permanent Trustee Australia Ltd relating to the issue by Lhe Company of unsecured 
no Les; 

Inserted by Agreement dared 2 July 1998. 
Inserted by Agreement dated 2 June 1999. 
Inserted by Agreement dated 2 June 1999. 
£nserted by Agreement dated 2 July 1998. 
Varied by Agreemem dated 2 June 1999. 
Varied l>y Agreement dated 2 June l999 . 

fnsened hy Agreement dated 7 Marcb 1995. 
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21 'Tru 'i t Deed (Series 2)' means the deed dated 15 August 1996 between the Company 
and Permanent Trustee Australia Limited relating to the i uc b} the Company of 
unsecured notes; 

• nderwriting Agreement' means both the underwriting 3b'Teemcnts of 13 Augu l 

1993 and 23 August 1993 between the Company, E.L. & C. Baillieu Limited ACN 006 
519 393, Rothschild AustrnJia Securities L1mi1cd AC 008 591 768, Macquarie 
Underwriting Limited ACN 001 374 572, Ord Minneu Securities Limited ACN 003 245 
234, Jame Capel Australia Limited ACN 002 786 272 and the Sponsors; and 

' \ Vnrnmties ' means the representations and warranties of the Company set out 111 

Schedule Three. 

3. OMMENC EMENT OF CE RTAIN PROVI ION 

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

4 . VARIATIO 

Subject to the prior approval in writing of the Minbtcr, the parties may fi-om time to 
lime by agreement in writing vary any prov1s1on of this document. 

5. CONDIT IO PRECEDENT 

5.1 The provisions of this document other than the clauses referred to in clause 3 are 
conditional upon the sa11sfaction of the following condition precedent: 

11 

(a) execution of: 

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

(ii) the Finance Documents; 

(iii) the Development Ai:..rrcemcnt; 

(iv) the Operations Agreement; 

(v) the Construction Agreement; 

(vi) the Founding Shareholders Agreement; 

(vii) the Underwriting AJ:,.rrccment; 

(viii) the Equity Funding Agreement (Federal); 

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

(x) 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: 

lnsened by Agreement dated 8 May 1997. 
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(i) conditions precedent contained in parngraphs (14), (15), and (28) of Part I 
of Appendix A to and clause 4.2 of the Facility Agreement and those 
conditions precedent in Appendix A to the Facility Agreement that are 
factual or procedural matters that cannot be satisfied until the time of 
drawdown; and 

(ii) 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 opemtion of the Melbourne Casino Complex and the Temporary 
Casino Complex each in the funn and substam:c reasonably sa1isfaclory to the 
Company to enable the Company to comply with it s obligations under the 
Transaction Docwnents. 

5.2 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. 

5.3 Each party shall use its be t endeavours to ensure the satisfaction of the conditions in 
clause 5.1 as soon as possible after the execution of this docwnent, and in any event no 
later than tl1c date specified in clause 5.4. 

5.4 This document shall terminate upon the Management Agreement terminating w1der 
clause 5.2 of that Bl,'TCCmcnt. 

PART 2 - DEVELOPMENT AND COMPLETJOt 

6. DOC MENTS TO BE SUBMITIED TO THE A THORJTY 

6. J The Company must as soon as possible, but within I 0 weeks from the Licensing Date 
submit to the Authority for its approval the following items: 

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

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

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

( c) such other documents, drawings or information reasonably required by the 
Authority in relation to the Melbourne Casino. 
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6.2 N> soon as practicable, but in any c,·cnt no later than 3 month a Ocr Completion of the 
Melboume Casino, the Company must prepare and supply the Authority with: 

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

(b) 3 copies of instructions and maintenance manuals in relation to the Melboume 
Casino for: 

(i} all hydraulic systems; 

(ii) all mechanical systems; and 

(iii) all electrical systems; and 

(c) 3 copies ofas built drawings for all services in relation lo the Melbourne Casino 
including: 

(i) hydraulic drawings; 

(ii) mechanical dra\\ ings; 

(iii) electrical drawing ; 

(1v) ci\ ii work. drawings; and 

(v) architectural drawings. 

6 .3 The Company must by the 8 December 1994 enter into a contract substantially in the 
fonn of the Construction Abrrcemcnt with a builder approved by the Authority acting 
reasonably providing for the construction of the Melbourne Casino Complex. 

6.4 The Company must procure the execution of the Contractor's Deed before or at the time 
that the Company enters into the contract referred to in clause 6.3. 

6.5 Provi ion of Information and Documents 

(a) The Company must: 

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

(ii) by 24 May l 996, being the date by which the Company must make 
a\'ailable the Gaming Floor and Back of House areas -

provide to the Authority the documents and information referred to in clause 6.1 
of the Casino Agreement in acc-0rdancc with paragraph (b) of this clause. 

(b) The Company complies with its obligations pursuant to parnb'Taph (a) of this 
clause if: 

(c) the Company provides the documents or inlOnnation requested by the Authority; 
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(d) the Company advises: 

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

(ii) the reasons for the Company's inability to provide the infomiation and/or 
documents; and 

(iii) the date by which the Company anticipates being able to provide the 
infonnalion and/or documents; and 

(iv) the Authority dues nol, within I 0 days of the receipt of the advice pursuant 
to this paragraph give a notice lo the Company that the documents and/or 
infonnalion must still be provided in response to the Authority's request; 
or 

(e) it advises the Authority that, in respect of Lhe docwnents and/or information 
request"'() by the Authority, there has bt>en no variation to or amendment of the 
documents or information prcviou~ ly provided by the Company to the Authority. 

(f) 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. 

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

226.6 The Company acknowledges. undertakes and agrees that the Company is not permitted 
to lenninate the Conslruetion Agreement without the approval ofthe State in accordance 
with clause 9.3 of the Supplcn1ental Development Agreement and without the approval 
of the Authority in accordance with clause 32.1 of this document. 

7. MEL BOURNE CASINO WORKS 

ll 

The Company must, at lea l 14 days prior to the commencement of any part of the 
Melbourne Casino, submit to t11e Authority for approval all working drawings and 
specifications relating to any such part, and in particular t11c foUowing details: 

(a) drawings of Lhe floor layouts for the Melbourne Casino showing Lhe placement of 
gaming tables and closed circuit television camcrns 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 facili ties to be used for inspectors appointed under the 
Casino Control Act, police and the Company's surveillance and security stall; 

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

lnscned by Agrccmcn1 3 March 1995. Varied by Agn:cmcm dated 8 May 1997. 
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(i) closed circuit television system for both surveillance of the Melbourne 
Casinn and for use by inspectors appointed under the Casino Control Act; 

(ii) alarm system: 

(iii) telephone installations; 

(iv) emergency link to local police headquarters; 

(v) auxiliary power and lighting provisions; and 

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

(f) the master-key system proposed; and 

(g) the proposed construction, supply or f'it-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 Lo the Authority for its approval details of the 
following matters so far as they relate to that part of the \1elboume Casino which the 
Cornpany intends to open: 

(a) fire and flood safety and damage con1rol procedures; 

(b) emergency control procedures; 

(c) crowd control procedures; 

(d) armoured vehicle transfer arrangements; and 

(e) vehicle control and parking arrangements. 

9. VARIATIONS 

9.1 The Company must submit to the Authority details of any variations to chc Drawings and 
the working drawings and specifications to be provided pursuant lo the Control Acts, the 
Management Agreement or this document where any such variacion in any way relates to 
the Melbourne Casino. 

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

10. APPllOVAL BY TH E AUTHORITY 

l0.1 If the Company is required by this document to submit to the Authority any documents 
or proposal for approval the Company musr not proceed with carrying out any works or 
taking any action described iJ1 or contemplated by the docwnents or the proposal until 
the Authority has approved the documents or proposal or the documents or proposal 
have otherwise been dealt with in accordance with this clause I 0. 
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10.2 lflhc Company is required by this document to submit lo the Authority any documents 
or proposal for approval, the Authority may: 

(a) approve the documents or proposal; 

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

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

(d) reject the documents or proposal. 

I 0.3 If the Authority imposes conditions, requires amendment or rejects lhe documents or 
proposal pursuant to clause I 0.2 the Company may. within 7 days of notification of the 
condjtion, amendment or rejection, make a further submission to the Authority as lo why 
the condition should not be imposed, the amendment not be made or the documents or 
proposal nol be rejected. 

10.4 If the Company makes a further submission lo the Authority as provided for in clause 
I 0.3, the Authority shall give the further submission reasonable consideration and may: 

(a) approve the documents or proposal; 

(b} subject lo clause 10.6, approve the documents or proposal subject to any 
condition or conditions~ 

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

(d) reject Lhe documents or proposal. 
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10.5 If: 

(a) the Authority appro\eS the documents or proposal, the Company must proceed 
v. ith the work in accordance with the approved documents or proposal: 

(b) lhc Authority impo. es conditions 10 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 propo al, the Company 
must. within 14 days of notification of the requirements, submiL lo the AuthoriLy 
further documents or a further (')mposal amended in accordance with the 
requirements and such documents or proposul shall be dealt with in accordance 
with this clause I 0. 

I 0.6 In imposing any conditions to a11y approval under clause I 0 of any document or proposal 
the Authority must not act unreasonably having regard lo the effect of the Melbourne 
Casino Comrtcx Development Proposals, the rcmporary Casino Complex Development 
Proposals, the Planning Amendment-. and the dc-.ign and planning objectives of the 
Slate. 

11. 'rlME FOR APPROVAL 

11.1 If the Company submits any documents or propo~al to the Authonty, the Authority must 
respond in writing lo the Company in the manner contemplated in clause I 0 within 14 
day of receiving the documents or prorosal from the Company or such further period 
agreed between the Authority and the Company. 

11.2 lf Lhe Authority has not r~ponded 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. 

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

12. OIRECTOR OF CASINO S RVEILLANCE 

l2. I The Authority must ensure that all documents and proposals which arc submitted lo the 
Authority for approval under this document und which must also be approved by the 
Director of Casino Surveillance under secuon 59 of the Casino Control Ac1 are provided 
by the Authority to the Director of Casino Surveillance who shall be responsible for 
providing any necessary appro,als. 

l 2.2 Clauses I 0 and 11 will apply in relation to any approvals to be given by the Director of 
Casino Surveillance as if the Director of Casino Survcallancc were the Authority. 

12.3 othing in this document shall be taken as limiting or fettering the rights of the Director 
of Ca ino Surveillance under the Casino Control Act. 

13. PROVISION OF FACILITIE FOR I ' P ECTORS 

The Company must at its expenl>e provide, keep and maintain all facilitfo and 
surveillance systems in the \1elboumc Casino required for che use of inspectors 
appoinced under the Casino Control Act. 

14. SIT E ACCE 
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14.1 Persons authorised in wriling 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 Casillo Co111rol 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 ofthe 
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, 
measurcment.'l and tests at the most appropriate times during the execution of the works 
for the Melbourne Casino and prior to closing up of the relevant part of the works. 

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

(a) the Authority or the Director of Casino Surveillance proposes to carry ouL, 
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 lo 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 Lhc works in relation to the Melbourne Casino thcrcatlcr 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 t4.2(b), the Company must carry out the 
inspection, measurement or test, at its cost, in accordance with the conditions 
set out in the notice nnd at a time SJ>ecified in the notice and must immediately 
thereafter provide to the Authority or the Director of Casino Surveillance a copy 
of the rcsulls of the inspection, measurement or test. 

14.4 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 right to make random 
inspections without notice and notwithstanding clause 14.3, if the Authority, the Director 
of Casino Surveillance or any ofthcirrespcctivc 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 r~1uirements in respect of the inspection, 
measurement or test. 

15. RECTIFICAT ION AND SUSPENSION OF TllE WORKS IN RELATION TO 
THE MELBOURNE CASINO 
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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 lo the Company l>-p(:(;ify; 

(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 lo any 
other right or remedy arising because of that failure, by notice to the Compru1y direct the 
suspension of that part or the works in relation to the Melbourne Casino which is the 
subject of the notice given pursuant to clause l 5.1 until the notice given pursuant to 
clause 15. l is complied with. 

16. PROJECT ADVISORY J\·fEETJNGS 

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

16.2 The principuJ purposes of these meetings arc to monitor design development, contract 
documentation and progress of the construction of the Melbourne Casino and to ensure 
compliance by the Company with it ohligalions under this document 

16.3 The meetings must be: 

(a) at a location detennined by the Authority; 

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

{c) chaired by a person nominalcd by the Authority. 

16.4 The State's ominatcd Representative may attend fhc meetings. 

16.5 ihc Company must prov1dc accurate minutes to the Authority and the Slate's , ominated 
Representative within 3 days afier each project advisory meeting. 

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. DEVELOPME T OFTllE TEMPORARY CASINO 
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18.1 The Company must provide to the Auchority 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 clause 6, 7 and 8 in so far as they 
relate to the Temporary Casino. 

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

18.3 Claust:s 9, 10, 11 and 12 apply (unless the context otherwise requires) in relation to any 
submissions by the Company to the Authority for the approval of documents and 
drawings or any proposal relating to the Temporary Casino Complex or to any 
application by the Company to vary any approved document or drawing as if the 
Temporary Casino Complex were the Melboume Casino Complex and the Temrorary 
Casino the Melbourne Casino. 

18.4 Clauses 13, 14, 15 and 16 apply (unless the context other.vise requires) in relation to the 
Temporary Ca~ino Complex and the Tcmpomry Casino Site as if the Temporary Casino 
Complex were the Melbourne Casino Complex and the Temporary Casino Site the Site. 

PART 3 - COMPLETJON 

19. OPENING OF THE MELBO RNE 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. l 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 Authority (and if no date is agreed, 
then on the dale specified in the Company's notice under clause 20.1) the Authority must 
inspect the Relevant Works and consider all matters relevant to 1hc Completion oflht.: 
Relevant Works. 
I. I 

20.3 If the Authority is of the opinion that the Relevant Works are not Completed, the 
Authority must within 10 Business Days of the insp<.'Ction under clause 20.2 give notice 
lo the Company of this opinion and state in that notice the reason or reasons why the 
Authority is of this opinion. 

20.4 lf the Authority is of the opinion that the Relevant Works are Completed, the Authority 
must within I 0 Business Days of the inspection under clause 20.2 issue a certificate lo 
the Company stating the date on wl1ich it believes those Rclcvatit 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 thc Authority under clause 20.3, the Company must 
immediately attend to any matters stated in the notice as requiring attention and upon the 
Company attending to these matters. the Company must give a further notice in writing 
lo the Authori Ly pursuant to paragraph 20. l. 
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20.6 Any detennination 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 docs not deliver a notice to the Company under clause 20.3 or a 
certificate under clause 20.4 within the I 0 Business Days period referred to in those 
clauses, the Relevant Works will be taken to have been Completed on the date on which 
those Relevant Works were inspected under clause 20.2 and a 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 al l 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 CilCh 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. CONDITlONS RE LATING TO COMPANY STRUCTURE 

22.1 The following are conditions of Lhis document; 

2J 

25 

26 

27 

28 

29 

ll 

lo 

27 

21 

29 

(a) The Commission and the Company will observe the spirit of the tem1s of this 
Agreement as well as the strict letter of the commitments contained in this 
Ab't'cemcnt. Accordingly, the Company and the Commission agree that the 

Substiruted by Agreement dated 8 May 1997. 
Clause 22.1 {a) dele1ed by Agreement dated 2 June 1999. 
Clause 22.1 (aa) deleted by Agreement da1ed 2 June 199<J. 
Clau~ 22. l (.ab) clele1ed by Agreement dated 2 June 1999. 
Clause 22.1 (ac) deleted by Agreement dated 2 June 1999. 
Claude 22.1 (ad) deleted by Agreement dated 2 June 1999. 
Clause 22. l (b) deleted by Agreement dated 2 June 1999. 
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provisions contained in this Agreement should be given a broad meaning having 
regard lo their intended effect and any conditions set out in this Agreement and 
that the Company and the Commission will fulfil their warranties and undertake 
the obligations imposed on them under this Agreement in good faith with a 
view to cnsuri11g that the intended effect of t11ese provisions is achieved; 

(b) The Company must ensure that at least 75% of the meetings of the Company's 
board of directors arc to be held in Melbourne each calendar year; 

(ba) The Company must ensure that at least 75% of the meetings of the Company's 
Senfor Executive Managers arc to be held in Melbourne each calendar year; 

(bb) the Company must ensure that its Senior Executive Managers reside in Victoria; 

(be) the Company must ensure that at least one Company Secretary resides in 
Victoria; 

(c) lhc 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 a lternate 
director of the Company in accordance with any direclion to that effect by the 
Authority; 

(e) the articles of association of the Company must provide at all times for a 
minimum of 5 directors to be appointed; 

(1) 10 the Company will not k11owingly pennit a person or, upon becoming a\1,•are 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 al any time, 
without the prior written approval of ilic Authority; 

(g) where requirc<l by the Authority, the Company must enforce the djsposal 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 rectuestecl 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 Co1poratio11s Law, 
issue notices pursuant to Sections 718 and 719 of the Corporations law_in 
respect of particular Shares; 

(i) except for the issue of partly paid shares in the Company to employees of the 
Company (not exceeding 5% of the fully diluted total issued capital of the 
Company), options issued to the Sponsors (not exceeding 15% of the ful ly 
diluted total issued capital of the Company) and subject to clause 22. l{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; 

Sut>s1iru1ed by Agreement dated 2 June J 999. 
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the Company must not, without the prior written approval of the Authority, 
issue or announce the bsuc 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 association of the Company must not be 
amended without the prior written approval of the Authority; 

(I) 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) 

(ma) 

subject to clause 22.6, the Company must procure thut at any time Total 
Liabilities does not exceed 60% of Total A::,sct::, without the prior written 
approval of the Authority; 

Total Group Liabilities must not at any time exceed 60% of Total Group Assets 
without the prior written approval of the Authority; 

(n) the Company must prO\•icle to the Authority within 14 days of the end of each 
month details of all Shares issued by the Company4 and a list of the top 50 
holders of Shares registered at the end of the pre\ ious month; 

(o) a director or alternate director of the Company must not gamble in I.he 
Temporary Casino or the Melbourne Casino; 

(p) 

(q) H(r) the I lolding Company Group. if it pursues anywhere in Australia a 
business similar to that of the Company, will use its best endea,ours to ensure 
that such business is conducted in a manner: 

(i) which is beneficial both to that busines!, and lo the Company and 
which promotes tourism, employment and economic development 
generally in the State of Victoria; and 

(ii) which is not detrimental to the Company's interests; and 

(ra) the Company must ensure that the I lolding Company Group locates the 
hcadquancrs of its gaming business in Melbourne; 

36(s) unh..-ss the Company, the I lolding Company, the Stale and the Authority agree 
otherwise, the Company must ensure that the Stale is at all times the beneficiary 
and holder of: 

(i) a first ranking unlimited fixed and noating charge over all the a ets 
and undertakings of the Company; or 

Subsu1u1cd b>' Agreement da1ed 8 \1ay 1997. 
Subslltutcd by Agreement da1ed 2 July l<JCJ8. 
ln!-ened hy Agreement dared 2 June 1999 .. 
Vaned by Agreement dated 8 May 1997. 
Varied by Agrecmem dated 2 June 1999. 
lnl;Crted by Agreement dated 2 June 1999. 
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(ii) a first ranking fixed and floating charge. limited to an amount of not 
less than SI 00,000,000.00, over all the assets and undertakings of the 
Company, together with a letter or letters of credit from banks or 
financial institutions acceptable to the State, in fonn and substance 
acceptable to the State, up to an aggregate amount of not less tha11 
$I 00,000.000.00 (in addition Lo any other letter of credit or bank 
guarantee which must be providccl to the St.ate under the Management 
Agreement). 

(l) the Company must notify the Commission of any change to the composition of 
the A uclit Committee and any amendment made to the Audit Committee Charter 
within one (I) month from the date the change comes into effect; 

(u) the Company must notify tJ1e Commission of any change to the composition of 
the Compliance Committee and any amendment made to the Compliance 
Committee Charter within one (1) month from the date the change comes into 
effect; 

(v) During the five year period commencing on the Ninth Variation Date the 
Company must spend a mjnimurn of: 

(i) S25 million per annum; and 

(ii) S 170,000,000 in total, 

on a combination of maintenance, upgrades, refurbishments and new works 
with respect to the interior and exterior of the Mclboumc Casino Complex as 
well as plant, ec1uipmenl, fittings, fixtures and systems, wruch amounts will not 
include auy costs lo be borne by the Company in the construction or 
procuration of the alternative project as required by clause 5 of Schedule 8 of 
the Casino (Management Agreenu'llt} Act 1993: 

(w) the Company will endeavour to maintain the Melbourne Casino as the dominant 
Commission Based Player casino in Australia~ 

(x) the Company will ensure that the Holding Company Group maintains the 
Melbourne Casino as the flagship casino of the 1-lolding Company Group's 
gaming business in Ausiralia. 

22.2 In clause 22.1, 'Share· or 'Shares' includes, as the context rc4uircs, any other class of 
voting security (as defined in section 92 of the Corporalio11s Law) issued by the 
Company. 

22.3 For the purposes of clause 22. l, a reference to a person being entitled to Shares has the 
same meaning as a reference in Part 6.7 of the Corporations LaH·_lo a person being 
cntitJed to voting shares in a company and that person's entitlement will be calculated in 
lbc manner prescribed for calculation of substantfal shurehoJdings in Part 6. 7 of the 
Corporations Law as if that Part applied. 

22.5 For the purposes of clause 22.1, 'hold' or 'held. in relation to Shares means that those 
Shares are beneficially owned, and includes Shares registered in the name of a nominee 
holding under a bare trust. 
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J 722.6 Any approval given by the Authority under clauses 22. I (m) and 22. I (ma)3
i! may be 

given subject to such conditions as the Authority detcnnines. 

3~22. 7 If at any time there is any change m Australian Accounltng Standards or their application 
and such change will ha~c a ma1erial impact on the compliance by the Company with 
claU!ies 22. I (m) and 22.1 (ma),40 the Authonty at,rrecs to dascu with the Company 
amendments that may be nx1uired to the definitions relevant to clauses 22. l (m) and 
22.1 (ma)•1 10 ensure that the provisions of this document woul<l have the same economic 
effect had such a change not been made. The Au111oriry is not obliged to agree to any 
such amendments. 

1222.8 For the purpose of monitoring corn pi iancc by the Company with clauses 22.1 (m) and 
22.1 (ma),4 '

1 1he Company must calculate the ratio of Total Liabil itics to Total Assets and 
the ratio ofTotal Group Liabilities to Total Group Assets44 as at the last day of every 
month ('Calculation Day') and provide to the Authority written details of such 
calculation within not :more than I 0 Business Days a Iler Lh..: Calculation Day. 

4~22.9 Jfany ratio46 calculated under clause 22.8 is greater than 60%, the Company must 
procure that it auditor provides to the Authority a Solvency Report in respect of the 
Company and the Holding Company Group4 7 ad<lrcs cd to the Authority by not later 
than the 201h day of the month following the Calculallon Day. 

4122. I 0 If any ratio 49 calculated under clause 22.8 1s greater than 60%, the Company may make 
written submis. ions to the Authority for considcrdtion by the Authority for the purpo·cs 
of clause 22.12 in relation to the period within which the Company expects any ratio will 
not exceed 60% and the financial position of the Company and Lbc Holding Company 
Group.50 Any such written submissions must be provided to the Authority by nm later 
than the 20•h day of the month following the Calculation Day. 

s122. I l For the purposes of clause 22.12. the Authority may by notice in writing to the Company 
require the Company to provide to the Authority within the period specified in the notice 
such further infonnation as the Authority requires in relation to a Solvency Report or the 
financial position of the Company and the I lolding Company Group.s1 

H22. 12 If: 

(a) any ratio54 calculated under clause 22.8 is greater than 60°'0; 

., 
lnsened by Agreement daced 2 July 1998. 
Vaned by Agreement dated 2 June 1999. 

lt lru.crtcd by Agreement dated 2 July 1998. 
~' Varied by Agreemem dated 2 June 1999 . 
•• Vancd b) Ag:rccment dated 2 June 1999. 
II lni;ened by Agreement dated 2 July 1998. 
0 Varied by Agreemem dated 2June 1999 . ... Vaned by Agreement dated 2 June 1999 . . , lnsencd by Agreement dated 2 July 1998. 

"' Varied b} Agreemenc dated 2 June 1999. 
n Varied b) Agreement dated 2 June 1999. 
0 Inserted by Agreement dated 2 July 1998. 
w Varied by Agreement dated 2 June 1999. 
I<) Varied by Agreemcnc dated 2 June 1999. 

" Inserted by Agreemenl dated 2 July 1998. 
\l Varied by Agreement dated 2 June 1999. 
H lm.crtc<l by Agreement dated 2 July 1998. 
\• Varied by Agreement dated 2 June 1999. 
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(b) the Solvency Report provided under clause 22.9 concludes that there is 
a reasonable basis for believing that lhc Company will meet its debts 
as and when they fall due for the next 12 months; 

(c) the Authority is satisfied that the Company will comply with clauses 
22.l(m) and 22.l(ma)55 within a period acceptable to the Authority; 
and 

(d) the Authority is otherwise satisfied with the financial position of the 
Company and the Holding Company Group;s6 

the Authority may detem1ine not to issue a notice to the Company under clause 
31.2 of this document in respect of Lhc breach of clauses 22. 1 (m) and 
22.l{ma).57 

23. l NSPECTlON 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 all such records, accounts and information. 

24. ATTENDANCE. AT COMPANY ME ETINGS 

24.1 A representative of the Authority is entitled to attend and to speak at any meeting of the 
Company as though he or she were a shareholder of the Company, but this clause does 
not confer a right lo vote on the Authority or its representative. 

24.2 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. 

25. DISCLOSURE 

25. I If the Company is admitted to the Official List of the ASX or is listed on any other stock 
exchange ('Exchange'), the Company must provide to the Authority a copy of: 

25.2 

<! 

•1 

(a) all notices or other infom1alion provided by or on behalf of the Company Lo the 
ASX or Exchange; and 

(b) all notices or other information relating to the Company which arc received by the 
Company from tl1e ASX or Exchange, 

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

The Company must immediately notify the Authority of any infonnation necessary to 
ensure that the Authority is able lo make an infom1ed assessment of the assets and 
liabilities, financial position, profits and losses and prospects of the Company. 

Varied by Agreement dated 2 June 1999. 
Varied by Agreement daLcd 2 June 1999. 
Varied by Agreement d~ted 2 June 1999. 
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25.3 Without limiting the generality of clause 25.2, the Company mu t immediately notify tJic 
A uthonty of any event or circum:itancc which would be material to tJ1c Company having 
regard to the definition of materiality in Au!>trnlian Accounting Standard AAS5. 

25.4 TI1e Company and any Subsidiary must, within 15 Business Days of the end of each 
quarter ending on tllc la!>t day of September, December and March in each year, gi\e to 
the Authority a quarterly financial report in the form of the report in Schedule Four. 

25.5 fhc 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 Securi ties Commission; and 

(b) all notices or other information relating to the Company which arc received by the 
Company from lhe Australian Sccurilic Commission, 

on the same date that those notices or other infonnalion are provided to the Australian 
ecurihc Commi ion or received by the Company. 

25.6 In addition to any infonnation required to be submitted to the Commi sion by the 
Company by any other Clause of this document, the Company must submit to the 
Commission the infonnation set ou1 in Schedule Five at time:, seL out in Schedule Five. 

PART 5 - GRA~T OF THE CASINO LJCE~CF: 

26. GRANT OF CASINO LICE CE 

26.1 Subject to: 

(a) provision of the Bank Guarantees; 

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

(c) the Premium Payment; and 

(d) a further amount or $190,000,000; and 

(e) payment by the Compan) of t11e Ca.'lino Supervision and Control Charge due on 
the Licensing Date, 

the Authority will grant tllc Ca:,ino Licence for the Temporary Casino and the 
Melbourne Casino to the Company on the Licensmg Dale. 

26.2 \Vhile the Cru.ino Licence remains in force, the Authority undertakes not to grant a 
ca!>ino licence.: to any person enabling any person other thnn the Company to operate a 
ca!>ino: 

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

(b) in those parts of the State within a radius of I SO kilometres from t11e Site, prior to 
12 yean. from the Licensing Dute. 

26.3 If afier the Melbourne Casino opens for business: 
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(a) lhc Melbourne Casino is Completely Destroyed by an Extension Event prior to tl1e 
end of the exclusivity period in clause 26.2(b); and 

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

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

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

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

'Extension Period ' means tJ1e lesser of: 

(a) 12 months; and 

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

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

'E xtension Event' means: 

(a) a Force Maj cure Event; or 

(b) any other event or circmnstancc which is outside the control of the Company 
and has not bc(;n directly or indirectly caused by an act or omission of tile 
Company or any of ils Associates, 

but does not include an event which would not have occurred if the Company had 
exercised reasonable care and diligence. 

26.5 If the Company wishes to apply to the Authorily for a further casino licence upon the 
expiration of lhc Casino Licence, it may do so in accordance with the following 
provisions: 

(a) if lhe Company is not in breach of any material 
provision of this document or of any other Transaction Docw110nt, the Company 
may at any time during the period commencing on the date being the first day of 
the fifth last year of the tenn of the Casino Licence and tcnninaling on the date 
being the last day of the fifth last year of the term of the Casino Licence give 
notice in writing to lhe Authority that tile 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.S(a), the Authority shall 
within six month infon11 the Company of the basis on which tbe 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 lo the Company; 
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(c) the Authority shal l have no obligation under this clause 26.5 other than lo notify 
the Company of 1hc basis on which the Au1hority 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 m:w 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 hrranl 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 Casmo Licence on such tcnns and conditions as the Authori1y in its absolute 
discretion detennines to be appropriate. 

27. GAMES 

27.1 The Authority will publish a notice pursuant 10 section 60 of the Casino Control Act to 
enable Lhc conduct and playing in the Temporary Casino and the Melbourne Casino of 
the following games, which must h1.: conducted or played in accordance with the rule 
approved by the Authority under that section: 

(a) Blackjack; 

(b) Ameri1.:an Roulette; 

(c) Baccarat; 

(d) Mini Baccarat; 

(c) Craps; 

(t) Two-up; 

(g) Mini-Dice; 

(h) Wheel of Fortune; 

(i) Sic-Bo; 

U) Pai Gow; 

(k) Keno; 

(1) Poker; 

(m) French Roulette; and 

(111) any other game approved by the Commission for use by the Company. 

27.2 The Authority approves for the Temporary Casino and the Melbourne Casino all games 
which arc 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. l. 



VCG.0001.0002.8326_0122 

31 COMMERCIAL IN CONFIDENCE 

27 .3 The Authority will use its good offices with the State to endeavour to procure that the 
Slate will approve: 

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

(b) the joining in lbe linking of games wilb other casinos, hotels, clubs and other 
venues for the purposes of providing linked jackpots on gaming machines or Club 
Keno. 

27.4 ln 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 and regulations applicable to other 
casinos in Australia. 

28. CASINO OPERA TING PRACTICES 

28. I The Company must conduct its operations in the Melbourne Casino in a manner that has 
regard to the best operating practices in casinos of a similar size and nature to the 
Melbourne Casino. 

28.2 The Company's obligations under Clauses 22.l(ra), (v), (w) and (x)are subject to and 
conditional on the Company's ability to compete internationally and/or interstate not 
being materially and adversely affected either by a statute or regulation of the State of 
Victoria. or by an action or actions of the Victorian State Government (including the 
Commission), which are specifically intended to affect the casino business conducted at 
the Melbourne Casino or the Victorian gaming industry (inclusive of the casino business 
conducted at the Melbourne Casino), such material and adverse effects to be established 
in accordance with this Clause 28. For the purpose of this Clause 28.2, a statute, 
regulation or action will be deemed to have been "specificaUy intended to affect the 
casino business conducted at the Melbourne Casino or the Victorian gaming industry 
(inclusive of the casino business conduclcd at the Melbourne Casino)" if: 

(a) it directly names, identifies, addresses or relates to the casino business conducted 
at the Melbourne Casino or the Victorian gaming industry (inclusive of the 
casino business conducted at the Melbourne Casino). whether or not it also 
names, identifies, addresses or relates to any othc-r business; or 

(b) without directly naming. identifying, addressing or relating to the casino business 
conducted at the Melbourne Casino or the Victorian gaming industry (inclusive 
of the casino business conducted at the Melbourne Casino), it has an effect on 
that business that is unique or preponderant or disproportionate in comparison to 
its effects on other Victorian businesses, employers or taxpayers. 

28. 3 If the Company seeks to rely on Clause 28.2, the onus is on the Company to demonstrate 
that the Company's ability to compete internationally and/or interstate has been 
materially and adversely affected by the amendments referred to in Clause 28.2. 

28.4 For the purpose of Clause 28.3, in the absence of an agreement between the Commission 
and the Company to the contrary, whether the Company bas been materially and 
adversely affected will be detennined by an independent expert as follows: 
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(a) The independent expert will be chosen by agreement between 
the Commission and the Compan) or, where the parties arc 
unable to agree, b) the President of the Institute of Chancred 
Accountants in Australia; 

{b) Both parties shall be entitled to make written submissions to the 
independent expert; 

(c) The decision of the independent expert shaJI be final and binding 
on lhc parties; and 

(d) The costs of the independent expert shall be paid equaUy by both 
parties provided however that if in the opinion of the 
independent expert the Company's claim that the condition in 
Clause 28.2 had not been met was frivolous. vexatious or 
without substance then the independent expert may detennine 
that the Company must pay the costs of the independent expert. 

PART 6- E C l\.IBRANCES AND ASSIGNM E, T 

29. E~C MBRANCES 

29. t The Company must not CTcate or p<.TITlit to subsist any Encumbrance over or in relation 
to an> Assets and Rights of the Company other than: 

(a) Encumbrances solely over any Assets or Rights which arc not Casino Assets and 
where the Encumbrances do not, together. secure actual or contingent 
indebtedness exceeding, in the aggregate, S l ,000,000; 

(b) liens arising solely by operation of la\\ (or by an agreement to the same effect) in 
the ordinary course of the business of the Comrany where the amount secured: 

(i) bas been due for less than 30 days; or 

(ii) is being contested in goo<.1 faith and by appropriate means: 

(c) without limiting paragraph (b), retention of ti tle 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 subsisting with the prior approval in writing of 
the Aulhori ry; 

except with the prior approval in writing of the Authority and in compliance with any 
tenns or conditions on which that approval is given. 
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29.2 Except with the prior approval in writing uf the Commission. the Company must not 
dispose of: 

29.3 Not Used 

(a) Casino Assets excepl: 

(i) in the ordinary course of the business of operating the 
Melbourne Ca ino; or 

(ii) obsolete or surplus Casino Assets on ordinary 
commercial terms; and 

(b) assets that are not Casino Assets which (assuming the Site Lease 
had cxpin .. 'll) revert to Her Majesty under Part 13 of the Site 
Lease. 

29.4 In clause 29.2 •dispose' includes: 

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

(b) entering into an agreement or arrangement to effect a disposition, 

whether in either case for valuable consideration or not. 

30. PERMJTTED ENCUMBRANCES 

30.1 TI1c Authority has consented to the creation of Encw11brances by the Company under 
and in accordance with the securities identified in paragraphs (a)sii of the definition of 
Financiers' Securitie.c; in the Master Security Agrcement~9 • 

30.2 The ranking as between the Encumbrances referred to in clause 30. J 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 Melbourne Ca.<;ino or 
Temporary Ca<>ino: 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 S 1,000,000; 

and before entering into that Lease (or if it has already entered into such Lease, then on 
r'Cquest by the Authority) the Company must procure that the lessor of any such 
equipment or asset enters into a supplemental agreement with the Authority regulating 
access lo and entitlement to that equipment or asset on terms satisfactory to the 
Authority. 

Varied by Mas1er Securi1y Agrcclllcnt dated 30 July 1997. 
Varied by Master Security Agreement dated 30 July 1997. 
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PART 7 - T ER.'\11 AT IO 

3 1. TERMI 'ATIO~ O f THlS DOC 'M ENT 

31. l This document will automatically terminate: 

(a) witJ1out notice to the Company if the Casino Licence is: 

(i) surrendered; or 

(ii) cancelled; or 

(h) when the Casino Licence expires due to lhe ef11uxion of time. 

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

31.2 Subject to the Master Security AgrtX.-ment, it shall be a contravention of a condition of 
the Casino Licence enabling the Authority to serve a notice on the Company pursuant lo 
ection 20(2) of the Casino Control Act if any of the following events occurs: 

(a) the Company commits a breach of any provision of this document (other ilian 
clauses 32.1 and 32.2), and the Authority has given a notice('. otice ·) to the 
Company detailing the particulars of the breach unless: 

(i) if the breach is capabh: of remedy: 

(A) it is remooicd within the cure period allowed in the Notice which 
shall not be less than 60 days 10 the reasonable satisfaction of the 
Authority; or 

(B) the Company: 

(i) is diligently pursuing a course of action which could 
reasonably he expected to remedy the breach in a pcrio1 
of tjmc reasonably acceptable to the Authority; and 

(ii) is making sa1i~foctory progress with such course of 
action; or 

(ii) if the breach to which the 'oticc refers is not capable of remedy: 

(A) the Company is complying to the rca!>onablc satisfaction of the 
Authority with any reasonable rcqu1remenLs of the Authority in 
relation to the breach or is attending to the reasonable rcdn!ss of 
the prejudice arising from the breach, defaull or event in the 
manner specified in the Notice; or 

(B) the paymcm of damages oonscitutes in the reasonable opinion of 
the Authority, as the case may be, proper redress and the required 
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amount of damages is paid within 15 Business Days of the date 
for payment as specified in the Notice; 

(aa) an Evcl'll of Default (as described in the Deed of Undertaking and Guarantee) 
occurs under the Deed of Undertaking and Guarantee; 

(b) any of the following occurs and the Company does not within I 0 Business Days of 
the occurrence of the event establish to the reasonable satisfaction of Lhc Authority 
that despite the occurrence of the event the Company will be able to perfonn its 
obligations under the Transaction Documents: 

(i) a provisional liquidator or administrator is appointed 10 the Company; 

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

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

(iv) a judgmcnt 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 Assets; 

(c) a liquidator is appointed to the Company; 

(d) prior to Complelion, the financiers tenninate their obligations under the Facility 
Agreement. or otbcrwi c pcnnancnlly refuse to pcnnit any further drnwings under 
the Pacility Agreement or the facili ties 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 U10 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 
b'ivcn by the Developer under that agreement and is not withdrawn within I 0 
Business Days; 

(f) 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: 

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

(h) the Site Lease is tcnninatccl or surrcndcrccl; 

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

U) prior to the subscription by the Founding Shareholders for all Ute Shares for which 
they J1ave agreed to subscribe under the Founding Shareholders Agreement, any of 
the following occurs and the Company does not within 10 Business Days afier 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 lo 
pcrfonn its obligations under the Transaction Documents: 
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(i) a Founding Shareholder fails to comply wilh any obligation to subscribe 
for Shares in accordance with the provisions of the Founding Shareholders 
At,rreemcnt; 

(ii) a Receiver, provisional liquidator. liquidator or administrator is appointed 
to a Sponsor; or 

(i ii) except with U1e prior consent in writing of lhe 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. 

31.4 Nothing in clau.~e 31.2 shall prevent the Authority from issuing a notice under scction 
20(2) of the Casino Co11trol Act in order to issue a letter of censure or to impose a fine in 
accordance with the provisions of the Casino Control Act. 

31.5 Subject to clause 26 of the Management Agreement, on termination of this document: 

(a) except as othcnvisc provided by this document all rights of the Company to, in or 
under thi document will cease but without prejudice to the liability of any parry 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 ex.tent 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 an. 
Sponsor or any other person will have any claim against U1e Authority with respect 
to any matter or U1ing 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 \\lithout limiting the Authority's or the State's rights under the Fixed and Floating 
Charge or otherwise, in the event of lhc lcnnination 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.. fumiture or 
fittings necessary for or incidental to tJ1e 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 lo use all that gaming equipment, equipment, furniture and fittings 
for the purpose of operating the Melbourne Casino or the Temporary Casino. 
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31.7 The Company irrevocably appoints the Authoriry and each of its officers and any 
manager appointed by the Authority under the Casino Comrol Act jointly and severally 
lo be its attorney and in its name and on its behalf to exercise, sign and do all assurances, 
deeds, instruments, agreements. acts and Lhings which in the opinion of the Authority or 
such officer, manager arc ne<:essary or expedient to give effect to any right, power or 
remedy conforrcd 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 3 1.7 survive termination of this document 
but may onJy be exercised if an event specified in clause 3 I .2 has occurred and has not 
been remedied or waived. 

PART 8 - COMPLEMENT ARY AGREEME ITS 

32. COMPLEMENTARY AGREEMENTS 

32.l The Company undertakes that it will not, without the prior written consent of the 
Authority: 

(a) give or recognise any waiver under a Complementary Agreement; 

(b) amend, supplement or otherwise modify a Complementary Agreement; 

(c) assign (whether absolutely or by way of security), novate or otherwise transfer its 
rights or obligations under a Complementary Agreement~ 

{d) give or pcnnit lo be crcatcxl any Encumbrance over its rights under a 
Complementary Agreement; 

(e) tenninatc a Complementary Agreement; or 

(!) agree to do any of the above, 

where to do so would have a material and adverse efTect 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 Lo 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 c-0se 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. 

32.3 The Company must comply with all of Lhc obligations under the Company's 
memorandum and articles of association which are relevant or relate to the provisions in 
clause 22. 
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~032.4 The Compatiy undenakes to the Authoriry that by 31 March 1994 the Company wHJ 
obtain an enforceable commitment upon terms and from persons approved in advance 
by the Authority that such rersons 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 Lo all funds commiltcd lo th<.: Company as of the Licensing 
Date (whether debt or equity). 

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

6132.5 Any agreement entered into by the Company pursuant to clause 32.4 shall be a 
Complementary Abrrccrncnt for the purposes of this document. 

32.6 The parties acknowledge that the underwriting agreement dated 23 August 1993 (being 
one of the ugreements referred lo in the definilion of Lhe Underwriting Agreement in 
clause 2) shall not be a Complementary Abrreement for the purposes of this docwnenl. 

32. 7 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. 

PART9 - CENERAL 

33. 

33.l 

33.2 

33.3 

COMPANY REUES ON OWN JUDCMENT 

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 Ca"<ino Site and the business opportunity provide<! by, among other 
things, the Casino Licence, and not in re! iancc on any conduct of or s tatements, 
warranties or representations made to the Company or to any other person by or on 
behalf of the Authority or any of its servants, agents or consultants. 

Save for any statement, representation or warranty made in the Company's favour under 
this document or any Tr.insaction 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 don< 
or purported to be dont: or not done for lhe purposes of the establishment or operation of 
the Temporary Casino, Tempornry Ca~ino Complex, Melbourne Casino or Melbourne 
Casino Complex prior to the execution of this document. 

Without limiting the generality of clause 33.2, the Company agrees not to take action or 
make any claim for compcnsaLion, damages, costs or expenses against the Aulhority or 
any of its servants, agents or constdtants in relation to the condition of the Site or the 
Temporary Casino Site or any third party ri&hts 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 lhat action or claim is known or foreseeable at lhe date of this document. 

Inserted by Agreement dated 19 Novemher 1993. 
Inserted by Agreement dated 19 November 1993 
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33.4 Nothing in this clause 33 limits any liability of Golder Associates Pty Ltd to the 
Company. 

34. INDEMNITY 

34. l The Company indemnifies and will keep indemnified the Authority and its servants, 
agents and consuJtants 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 lo the Company's operations (including but not 
limited to lhc operations ofthc Temporary Casino Complex and the Melbourne Casino 
Complex) or arising out of or i:n connedion with the construction, financing, 
maintenance or use of the Temporary Casino Complex or the Melbourne Casino 
Complex except expenses of the Authority which are covered by the Casino Supervision 
and Control Charge. 

34.2 The indemnity in clause 34. l does not apply to the cxtcnl that any actions. claims, 
demands or costs arise as a result of the negligence or wilful default of the Authority. 

35. I SURANCE 

35. I The Company must: 

(a) insure and keep insured all of its Assets and Rights for the following: 

(i) business interruption insurance (including insurance for tile payment 
of all casino taxes) for the Melbourne Casino; 

(ii) products and public liability insurance; and 

(iii) real and personal property (also known as building and contents or 
industrial special risks) insurance (at replacement value) for the entire 
Melbourne Casino Complex, 

and for each insurance policy the interests of the Stale, the Commission and 
any Mortgagees must be noted by endorsement on the policy or if the 
Commission su directs. in the joint names of the Company and the State and 
the Commission for their respective rights and interests; 

(b) immediately deliver Uic insurance policies referred to in paragraph (a) to the 
Authoriry (unless the Company i unable to do so under the tenns of a Pcnnitted 
Encumbrance which has priority over the Fixed and Floating Charge, in which 
case copies will be sufficient) and, on r<.x1ucst. deliver certificates of currency in 
respect of those insurance policies: 

(c) punctuaJly pay all premiums and sums necessary (including stamp duty) for 
effecting and keeping current every insurance policy and, promptly on request, 
hand to the Authority the rccdpt for any premium or sum paid; 

(d) immediately after they arc 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 
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lcrms of a Permitted Encumbrance which has priority over the Fixed and Floating 
Charge, in which case copies will be sufficient); and 

(e) immediately after it becomes aware that it has occurred, notify the Commission of 
any occurrence wholly or partly witJ1in the Melbourne Casino Complex which 
gives or might give rise to a claim or a right to claim under any insurance policy 
where the Stale is a party to lhe claim or the claim may adversely affects the St<!_te. 

35.2 The Company must not: 

(a) do or allow to be done anything which might cause any policy of insurance to be 
prejudiced or rendered void, voidable or unenforceable; 

(b) without the prior consent in writing of the Authority, cause, or take any steps to 
bring about, the cancellation ot: or a material change or reduction in, the cover 
provided under any insurance policy; 

(c) eftect any insurance in respect of the Assets and Rights other than as specified in 
clause 35. I ; or 

(d) mttkc.:, enforce, settle or compromi e a claim or do anything inconsistent with the; 
powers or interests of ilie Authority. 

35.3 Subject to the Master Security Agreement, aH 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 gnve rise lO the claim. 

36. CONFIDENTIALIT\' 

36.1 All documents and infonnation provided by one party to another party under this 
document must be kept confidential and not disclosed to any person \vithoul tnc consent 
of the other party w1less: 

(a) the information is in the public domain; 

(b) disclosure is required by law; 

(c) the disclosure is necessary for lhe purpose of obtaining any consent, authorisation, 
approval or licence from any government or public body or authority; 

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

(c) 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 lhc purposes of obtaining 
professional advice in relation to any Transaction Document or the enforcement of 
any Transaction Document or olher.vise for the purpose or consulting those 
professional advisers; 

CO lhc disclosure is made by the Company on a confidential basis to any actual or 
prospective financier or agent of a financier to the Company; 

(g) the disclosure is necessary in relation to any proce<lure for discovery of documents 
or any proceedings before any court, tribunal or reb'lllatory body; or 
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(h) the disclosure is necessary to obtain listing on the Australian Stock Exchange. 

3o.2 The obligations in clause 36.1 apply al"ler tennination of this document. 

36.3 This Clause 36 docs nol apply to: 

(a) this document: 

(b) any document varying or amending this document afier such 
variation or amendment takes effect; 

(c) the Casino Licence; or 

(d) any document varying or amending the Casino Licence after such 
variation or amendment takes effect, 

and, any of the documents rcfcrrcd to above may be disclosed to any person by either party. 

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: 

(a) the Authority's objects as set out in Section 140 of the Casino Comrol Acl; and 

(b) the rights, powers, privileges and discretions conferred and the duties and 
obligations imposed on the Authority under the Casino Co11trol Act. 

3 7 .2 Unless otherwise stated in this document, if the Company makes a written request for an 
approval or consent from the Authority under this docwnent 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) C lauses 22. l (c), (f), (i), G>. (k), (I), (m), (p) an<l (q) - 20 Business Days; 

(b) Clauses 29.1 and 29.2 - I 0 Business Days~ 

(c) C lause 31.6 ~ 20 Business Days: 

(d) C lauses 32. 1 and 32.4 - I O Business Days;62 

(e) C lause 35. 1 (a) - l 0 Business Days; 

(f) Clause 36. I - I 0 Business Days; 

(g) Clause 43 - 20 Business Days. 

Amended by Agreement dated 19 November t993. 
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17.3 '\1othing in this clause 37 shall fetter the powers, rights or obligation imposed or 
conferred on the Authority under any Act or regulation. 

8. DAYOF PAYM£ T 

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 the next day which is a Busine s Day. 

39. 'OTICES 

39. 1 A notice or approval required or to be given under this document must be: 

(a) in writing; 

(b) 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: 

"(i) in the case of the Commission: 

Chairman 
Victorian Commission for Gambling Regulation 
Lcvcl5 
35 Spring Street 
MELBOURNE VIC 3000 

Facsimile: (03) 9651 4999 

(ii) in th..: case of the Company: 

Chief Executive 011iccr 
Crown Limited 
8 \Vhitcman Street 
SOUTHBA K VlC 3006 

Facsimile: (03) 9292 7257" 

39.2 A notice or approval !:,riven in accordance with clause 39.1 is taken to be received: 

(a) if hand delivered, on the day of dclh.cry if dcli\·cred before 4.00 pm on a 
Busin~ Day and otherwise on the Bustm.-s Da> next following; 

(b) if sent by prepaid post. 3 days after the date of po. ting: or 

(c) if sent by facsimile, on the day on \\ hich the message confimiation is received if 
received before 4.00 pm on a Business Day and otherwise on the Business Day 
next following. 

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

40. COSTS A D STAMP DUTY 
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40.1 Euch party must pay its own costs of preparing and cxeculing this document. 

40.2 The Company must pay all stamp duty on this document and on any document executed 
to give effect to this document. 

41. NO WA IVER 

A failure of a party at any time to require full or part perfonnance of any obligations under this 
document will not aff cd in any way the rights of that party lo require that pcrfonnance 
subsequently. 

42. GOVERNING LAW 

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

42.2 Each party irrevocably and unconditionally ubmits to the non-exclusive jurisdiction of 
the courts of Victoria and courts enlilled to hear appeals from those courts. 

43. A SIGNMENT 

43. l The Company must not assign or attempt to assign or otherwise deal with this document 
or any right under this document without tJ1e prior written ar>proval of the Authority 
other than pursuant lo a Permitted Encllmbrance. 

43.2 The Authority may assign, transfer or dispose of its rights under Otis documenl 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 taken over the objects an<l funclions 
of the Authoriry under the Casino Control Act: or 

(b) with Lhe 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 Autliority is 
a party. 

44. FURTU ER ASSURANCES 

Each party must do or cause to be done anything nccc.."Ssary or desirable to give effect to this 
docW'nent. and will refrain from doing anything which might prevent full effect being given to 
this c.locumc11t. 

45. CO UNTERPARTS 

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

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

46. SE VERABJLJTY 



VCG.0001.0002.8326_0135 

44 COMMERCIAL IN CONF IDENCE 

46.1 1 he part1Cl> agree that a con truction of this document which resultc; in all provisions 
heing enforceable is to be preferred to a construction which docs not so result. 

46.2 If, d~pite the application of clause 46.1, a prov1s1on of th1s document is illegal or 
unenforceable: 

(a) if the provision would not be illegal or unenforceable if a word or words were 
omitted, that word or tho c words arc . cvcred; and 

(b) in any other case, the whole prO\ i ion is severed, 

and Lhe 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 <locurmmt 
or is contrary to public policy. 

47. 11\TERPRETATION 

47.1 f n thi" documen4 unless the context otherwise requires or the contrary intention appears: 

(a) the singular includes the plural and vice "ersa and words importing a gender 
include other genders; 

(b) tenn importing natural persons include partnerships, bodies corporate, 
associations, governments and governmental and local authorities and agencies; 

(c) a reference to any legislation. statutory instrument or regulation is construed in 
accordance with the Acts /111erpretatio11 Act 1901 (Cth) or the equivalent State 
legislation, as applicable, and inelud~ any re-enactment or amendment to that 
Legislation, statutory instrument or regulation; 

(d) other grammatical forms of defined words or phrasl.'li have corresponding 
meanings; 

(e) a reference to a clause, paragraph, schedule or anncxurc is a reference to <t clause 
or paragraph of or schedule or anncxure to this document and a reference to this 
document includes any schedules and anncxurcs; 

(f) where a party comprises two or more persons lhe provisions of this document 
binding that party bind those pcn,ons jointly and severally; 

(g) Unle s defined in this document, lhe Casano Control Act or the Management 
Agreement, terms defined in the Corporations Act ha\C the meanings given to 
them in the Corporations Act, or substitute legislation, as amended from time to 
tame; 

(h) 'party' means a party to this document; 

(i) a reference to a party to this document or any other document or agreement 
includes its successors and perrnittc.d assigns; 

(j) a reference to a docwnent or agreement, including this document, includes a 
reference to that document or agreement as novatcd, altered or replaced from 
time to time; 
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(k) a reference to '$A', 'dollar· . 'AUD' or 'S' is a reference to Australian currency; 

(I) a reference to writing includes typewriting, printing, lithography, photography 
and any other method of representing or reproducing words, figures or symbols 
in a permanent and visible fom1; and 

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

47.2 ln this document headings arc for case of reference only and <lo not afTcct the 
construction of this document. 

47 .3 The Authority is providing the w1dertaking in clauses 26.2 and 26.3 with the approval of 
the Minister in accordance with section 14 of the Casino Co111rol Act. 

47 .4 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 Control Act. 

47.5 lf any ambiguity, inconsistency or conflict exists or arises between this document and 
the Master Security Agreement, the provisfons of the Master Security J\grccmcnt take 
precedence and apply to resolve that ambiguity, inconsistency or conflict. 

47 .6 The Company and the Authority acknowledge that, except as expressly provided for in 
this document: 

(a) noth;ng 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 provisions of this document or of any 
Transaction Document and the provisions of the Relevant Legislation, the 
provisions of the Relevant Legislation prevail. 

48. G ENERAL OBLIGATIONS 

48.1 The Company must: 

(a) maintain its corporate existence; 

(b) oomply with all laws applicable to the m atters arising under this document from 
time to time in force incl uding, without limitation, the Gaming Mac/tine Control 
Act, and all mandatory requirements of any Public Authority; 

(e) obtain and renew at the proper times and maintain al l Authorisations requ ired: 

(i) for the Company lo perform its obligations under this document; 

(ii) for the Company to perform its obligations under each Transaction 
Document; and 

(d) to allow this document and each Transaction Document to be enforced against it; 
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(e) obtain and renew at the proper times and maintain all licences and other 
Authorisations required or advisable or relied on for or in connection with the 
carrying on of the Company's business; 

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

(g) comply wilh 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 

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

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

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

(a) Deal with or Dispose of any of the Casino Assets other lhan by way of 
maintenanc,,;, repair or replacement~ 

(b) Deal with or Dispose of any of the Casino Assets other than in the ordinary 
course of the Company's business; 

(c) execute, create or permit to subsis1 any Encumbrance over or affecting the 
Casino Assets other than a Pennittcd Encumbrance; 

(d) pull down, alter, extend or remove any building, improvement or fixture fonning 
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 Tcmpora~ 
Casino; 

(c) 

(f) 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 

{g) do anything or allow anything to he done in derogation of the rights of the 
Authority or any other party under any Transaclion Document; 

except to the extent pcnnittcd by clause 29. 
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CASINO CONTROL ACT 1991 (VIC) 

CASI 0 LICENCE 

Vl CTORIAN CASINO CONTROL A T HORITY (' Authority') under Part 2 of the Casino 
Control Act 1991 (Vic) ('Cus/110 Ctmtral Act') grants to CROW • CASINO LTD ACN 006 973 
262 with its registered office at Hudson Conway I louse, 3 l I Glenfcrrie Road, Malvern, Victoria 
('Company') the right lo conduct and play games and use gaming equipment in the Casino 
subject to the provisions of the Casino Control Act ru1d the conditions set out in U1is l icence. 

CONDITIONS 

l . Commencement 

This licence comes into force on [insert commencement dale]. 

2. Duration 

This licence ceases to have cffccc on {date to be detemlined}, unless sooner cancelled or 
surrendered under the C-0si110 Control Act. 

3. Location aud Boundarf~ - Temporary Casino 

The Temporary Casino must be located wilhin the Temporary Casino Complex. 

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

4. Location and Boundaries - Melbourne Casino 

The Melbourne Casino must be located within the Melbourne Casino Complex. 

2 The boundaries of lhc 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 lhe 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 U1e Temporary Casino has been Completed in accordance with the provisions of 
the Management Agreement; nor 

(h) after the Melbourne Casino is opened to the public. 

6. Conducting Melbourne Casino 

The Company must nol conduct or play or authorise the conduct or playing of a game or the 
use of any gaming equipment in the Melbourne Casino or open the Melbourne Casino to the 
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public for bu ine s or otherwise until the Melbourne Casino has been Completed in accordance 
with the provisions of the Management Agreement. 

7. Gaming Equipment - Temporary Casino 

The Temporary Casino: 

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

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

8. Gaming Equipment - Melbourne Casino 

The Melbourne Casino: 

(a) must have not less than 150 and not more than 200 gaming tables in operation while 
the Melbourne Casino i open for busine.,~; and 

{b) must have not more than 2.500 gaming machines in operdtion while the Melbourne 
Casino is open for bu~iness. 

9. Mortgage etc of Casino Licence 

The Company mu t noc: 

(a) mortgage, charge or ocherwise encumber thi licence; or 

(b) transfer, assign or otherwise deal with this licence, 

except in accordance with lhc terms and conditions of the Casino Agreemem and the Master 
Security Agreemcm. 

10. Amendment of Licence CondiUons 

Notwith tanding '<X.:tions 16 and 17 of the Casino Control Act, the Authority will not amend 
1he conditions of this licence withou1 the prior written approval of the Company except as 
disciplinary action under section 20 of the Casino Control Act. 

11 . Breach of Licence 

Clau..'ie 31.2 of the Casino Agreement and clause 25.2 of the Management Agreement :,et oul 
event 1hc occurrence of which constitute a contravention of thi licence and which, subject co 
those clauses and the Master Security Agreement, enable the Authority to cancel, suspend or 
vary the terms of thi licence pursuant to section 20 of the Ca.\ino Comrol Acr. 

12. Definitions and Interpretation 

In these conditions, unless the comex1 0thcrwi c requires or the contrary intention 
appears, terms defined in the Cm:ino Control Act havt: the same meanings and the 
following terms have the meanings indicated if 1hey stan with a capital letter: 
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'Ancillary Facilities' means all facilities ancillary to the Temporary Casino or the Melbourne 
Casino (as the case may oo) identified in the Temporary Casino Complex Development 
Proposals or the Melbourne Casino Complex Development Proposals (as the case may be) to 
be construcied on or located withjn the Temporary Casino Site or the Site, including a hotel, 
restaurant, retail , recreation, entertainment and carparking facilities. residential and office 
acconunodacion, staff facilities, staff carparking, coach storage facilities and open space areas; 

'Casino' means eitJ1er the Temporary Casino or the Melbourne Casino, as the case may be; 

'Casino Agreement' means the agreement dated 
Company; 

1993 between lhe Authority and the 

'Completed' has the same meaning as in the Management Agreement; 

' Drawings• means the plans, designs and working drawings relating lo Lhe Temporary Casino 
Complex or the Melbourne Cas.ino Complex (as the case may be) provided by the Company lo 

the Authority and described in Schedule Two of the Management Agreement; 

'Management Agreement' means the agreement dated 1993 between the 
Miruster, acting for and on behalf of the Stale, and lhe Company pursuant to section 15 of the 
Ct1si110 Control Act; 

'Master Security Agreemen t' means lhe agreement of even date between the State, the 
Authority , the Company, National Australia Bank Limited as agent for the financiers to the 
Company and tlle Sponsors; 

'Melbourne Casino' means those areas identified in the Drawings of lhe Melbourne Casino 
Complex as the areas which constirute a casino and include tlle areas in which money 
counting, surveillance, storage and other activities related co the conduct and playing of games 
arc carried on; 

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

'Melbourne Casino Complex Development Proposals' means the proposals of lhe 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; 

'Min ister ' means the Minister for the Lime being administering the Cnsino Co11trol Act; 

'Site' has Lhe same meaning as in the Management Agreement; 
'State' means the State of Victoria; 

'TeJnporary Casino· means lhose areas identified in the Drawings for the Temporary Casino 
Complex as the areas which constitute a casjno and includes lhe 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 anti Ancillary Facilities to be 
constructed on or located within lhc Temporary Casino Site in accoruance wilh tlle provisions 
of the Management Agreement and the Casino Agreement; 
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'Temporary Casino Comple.~ Development Propo als' meam the proposals of the Company 
in relation to Lhe consrruction, developmenr and esrablishment of lhe Temporary Casino 
Complex a copy of which bas been igned on behalf of the Authority and the Company for the 
purpo cs of idemificarion; and 

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

2 In this licence, unless the comexL otherwise requires or the comrary imencion appears: 

(a) a reference in this licence to a pany to an agreement or document include!. the pany's 
successors and permined sub titutes or assigns; 

(h) a reference in this licence to an agreement or document is to Lhe agreement or 
document as amended, novaccd, upplcmcnted or replaced from time to time; 
and 

(c) a reference in Lhis licence 10 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. 

DAT ED 1993. 

Tll E COl\1'10 SEAL of VICTORIA ) 
CASINO CONT ROL AUTHORITY ) 
is affixed in accordance with 
the dirc..-ctions of the Members 
pursuant to a resolution dated 

1993 

Chaimrnn 

) 
) 
) 
) 

Chief Exccuti vc Officer 



6J 
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SCH EDUL E TWO 

COMPLEME 'TARY AGREEME ~TS 

the Founding Shareholders' A!,ireemenl; 

the Development Agreement; 

the Construction Agreemen1; 

the Finance Documents; 

the Operations Agreement; 

the Underwriting Agreement; 

lhc Guarantee and Indemnity for Development At,rreement; 

the Note Agrecment.;6:i. 

the Trust Decd;64 

the Note Agreement (Serie~ 2); and65 

the Trust Deed (Series 2)."6 

ln.~ened by Agreement dated 7 March 1995. 

Jnser1ed by Agreement dated 7 March 1995. 

Jnscncd by Agreement daLed 8 May 1997. 

Inserted by Agreement dated 8 May 1997. 
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SCHED LE THREE 

WARRANTIES OF T llE COMPANY 

1. The Company has been duly incorporaled and is validly existing under 
the laws of its jurisdiction of incorporation, with full power and 
authority to enter imo this document and perform its obligations under 
this document. 

2. This documenl has been duly authorised, execuced and delivered by the 
Company and constitutes (except to the extent limited by equitable 
principles, laws rclaring to penalties and laws affecting creditors' rights 
generally) a legal, valid and binding obligaLion of the Company 
enforceable against it in accordance with its terms, and no other 
proceedings on the part of the Company are necessary to auU1orise lhis 
document and the complerion of the transactions comemplated 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 wirh its terms do nor: 

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

(b) constitute a violation of or default under any agreements or 
arrangements 10 which the Company is a parry; 

(c) except as provided in this document, cause Lhe creation of any 
Encumbrance upon any of 1hc property of the Company; or 

(d) contravene any law. 

4. A Recei\•er has not been appointed to the whole or any part of the assets 
or undertaking of the Company or any Related Party and no such 
appointment has been threatened or is envisaged by the Company. 

5. Neither the Company nor any Related Party is in liquidation or 
administration and no order, petition, application, proceedings, meeting 
or resolution has been made, presented, brought, called or passed for 
the purposes of liquidating Lhe Company or any Related Party or placing 
Lhe Company or any Rclarcd Parry under or in administration. 

6. Neither the Company nor any Related Party is insolvcnr within the 
meaning of section 95A of the Corporations Law or otherwise and 1here 
is no unfulfilled or unsatisfied judgment or court order outstanding 
against rhc Company or any Related Party. 

7. As at 16 August, 1993 the unaudited accounts of the Company for the 
period co 30 June 1993 have been prepared in accordance with Australian 
Accounting Standards to give a true and fair view of the state of affairs of 
the Company as at that dare and as at Lhe Licensing Date the audited 
accoums of the Company for the period to 30 June L 993 have been prepared 
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ill accordance wilh Australian Accounting Standards to give a lrue and fair 
view of ll1e state of affairs of Lhc Company as at that date. 

8. All information provided in writing by or on behalf of the Company to the 
Authoricy was when given in all material respe<:ls lrue 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 
InstitutionaJ Equity 

140,000,000 
210.000.000 
350.000.000 

10. Hudson Conway Limited ACN 009 556 629 and CUB have given notice to 
the Treasurer of their proposed interest in the Company in accordance with 
the provisions of the Foreign Acquisitions and Takeovers Act 1975 (C'th) 
and the Treasurer has informed them that there are no objections to Hudson 
Conway Limited and CUB acquiring a substantial shareholding in the 
Company. 
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Q ARTERLY REPORT TO AUTHORITY 

The quarterly report to the Authority will consist of the following items: 

profit and loss account and cashtlow statements comparing hudget against 
actual for the year to date 

balance sheet al the last <lays of Murch, September and December 

budgeted profit and loss and cashflow statements to end of current financial 
year. 
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Inform ation Required to be Su bmitted to the Commission 

Information to be Submitted Time for Submission of 
Information 

I. A copy of the agenda for each meeting of the 30 days after the minutes 
Audit Committee and the Compliance Committee, arc continncd. 
together with the minutes of each meeting. 

A copy of the papers prepared for and considered 30 days aficr receiving a 
by the Company's Audit Committee and the written request from the 
Company's Compliance Committee Commission 

2. A copy of thu Company's inlc..mal audit program Each y1.:ar, as soon as 
as approved by the Company's Board. available. 

3. An annual report on the Company's internal audit Each year, as soon as 
program, as presented to the Company's Audit available. 
Committee. 

4. An annual closing report on the Company's Each year, as soon as 
external audit program, as presented to the available. 
Company's Audit Committee. 

5. Information on the purpose and details of the Prior to making the 
tenns of any investment or advance of more than investment or advance. 
I 0% of the Company's Total Assets to an existing 
or new related body corporate of the Company. 

6. Separate quarterly and annual financial statements To be submillc<l at the same 
for each controlk:d entity of the Company in time and in the same 
which either the Company or another Company fonnat ac; the reports 
controlled entity has an investment of 1 0% or submitted in relation to the 
more of the Company's Total Assets. Company under Clause 25 

of this document. I 
I 

7. Detailed financial statements including aU reports Annually, within the time 
and in fom1ation required by the COlporations Act prescribed by the 
2001 (Cth) (or any later amending or substitute Corporations Act (or any 
act). later amending or 

superseding act). 

8. The Company's forthcoming financial year annual Within 30 days after its 
budget. approval by the Company's 

board. 

9. The Company's annual audited accounts. Within three months afier 
the Company's financia l 
year end. 

10. A report on lhc Company's annutu capital Annually, at the same time 
expenditure program. showing separately as submission of detailed 
expenditure on maintenance, uom-ades, annual financial statements 
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Tina~ for Submission o.f 
,. 



EXECUTED a.r; an agreement. 

THE COMMON SEAL of VICTORIAN ) 
CASINO CONTROL AUTHORITY ) 
as th n kn wn is affixed in ) 

accordance with the directions ) Common Seal 
of the Members pursuant to a ) 
resolution dated 5 September ) 
1993 ) 

J.R. Richards P .J. Connolly 

Chairman Chief Executive Officer 

THE COMMON SEAL of 
CROWN CASINO LTD. (as then 
known) is affixed in 
accordance with its articles 
of association in the presence 
of 

Peter Jonson 

Signature of Secretary/Director 

Peter Jonson 

amc of Director 
(please print) 

) 
) 
) 
) 
) 
) 

Common Seal 

B. Hamilton 

Signature of Director 

Barry J. Hamilton 

Name of Director 
(please print) 
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DATED21 SEPTEMBER19~ 

VICTORIA CASINO AN D GAM ING AUTHORJTY 
('Authority') 

CRO\\ UMITED 
AC 1 006 973 262 

('Company') 

l\'lELBOU RN E CASI 0 PROJECT 

CASlNO AGREEMENT 

!CONFORMED COPY - AS VARIED BY 
V ARJATION AGREEMENT I TO 8 AND 
THE MASTER SECUR ITY AGREEMENT! 

MrNTER ELLISON 
Lawyers 

40 Market Street 
McLBOURNE VIC 3000 

DX 204 MELBOURNE 

Telephone (03) 9229 2000 
Facsimile (03) 9229 2666 
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Melbourne Casino Project 

Ninth Variation Agreement 
To The Casino Agreement 

Victorian Commission for Gambling Regulation 

and 

Crown Limited 
ACN 006 973 262 
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MELBOURNE CASINO PROJECT 
NL'ITH VARIATION AGREEMENT TO THE CASINO AGREEMENT 

TH IS AGREEMENT is made on 2004 

BEiWEEN 

VICTORIAN COMMISSION FOR GA.\1BLl~G REGULATION 

AND 

a .$tatutory authority established under the Gambling Regulation Act 2003 (Vic) 
with its office at Level 5, 35 Spring Street, Melbourne, Victoria 

CROWN LIMITED ACN 006 973 262 
of 8 Whiteman Street, Southbank, Victoria 

("Commission") 

("Company") 

RECITALS 

A. The Victorian Casino Control Authority (''VCCA ") and the Company entered into 
an agreement dated 21 September 1993 providing, among other things, for the 
grant of the Casino Licence to the Company ("Casino Agreement"). 

B. The Casino Agreement has been varied by lhe Master Security Agreement dated 
30 Jwy 1997 and by variation agreements dated 19 November 1993, 31 March 
1994, 25 May 1994, 7 March 1995(2), 8 May 1997, 2 July 1998 and 27 May 
1999. 

C. The parties have agreed to vary certain provisions of tile Casino Agreement in the 
manner set out in this document. 

D. The Minister has given approval to the Commission encering into this varia1ion 
agreement under section 142 of the Casino Control Act and in accordance with 
Clause 4 of the Casino Agreement. 

TllE PARTIES AGREE 

I. DEFlNITIONS 

Unless the context otherwise requires or the contrary intention appears, tenns 
defined in the Casino Control Act or the Casino Agreement have the same 
mc-.uring when used in this document. 

2. \/ARlATION OF THE CASINO AGREEMENT 

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

2.1 As from I July 2004, all references in the Casino Agreement to 
"Authority" shaJJ be read and construed as a reference to the 
"Commission". 

2.2 lnscrt the following definitions m Clause 2 in their appropriate 
alphabetical order: 

"'Audit Committee" means the audit committee of the Company; 

"'Audit Committee Charter" means the charter approved by the board 
of the Company and which sets out the composition, functions and 
responsibilities of the Audit Committee; 

"'Commission', means the Victorian Commission for Gambling 
Regulation~ 

"Compliance Committee" me-ans the compliance committee of the 
Company; 

"Compliance Commmee C harter" means the charter approved by the 
board of the Company and which sets out the composition, functions and 
responsibilities of the Compliance Committee; 

"Gamblitig R egulatio11 Acf', means the Gambling Reguiatio1J Act 2003 
(Victoria) as amended from time to time; 

"Ninth Variation Date" means the date of the inth Variation 
Agreement between the Commission and the Company varying the tenns 
of this document: 

"Senior Executive Manager" includes: 

(a) The Company's chief executive officer howsoever described: 

(b) The Company's chief financiaJ officer howsoever described: 

(c) The Company's chief operating officer howsoever dcscrib<!d; 

(d) Any director of the Company who is an executive officer of the 
Company: and 

(c) Tbc Company's heads of the following areac;: 

(i) Gaming; 

(ii) Surveillance: 

3 
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(iii) Intemational and Domestic VIP business; and 

(iv) Compliance;" 

2.3 Insert the following as Clauses 22. I (a), {b) and (ba): 

"(a) the Commission and the Company will observe the spirit of the 
tenns oft.his Agreement as well as the strict letter of the 
commitments contained in this Agreement. Accordingly the 
Company and Commission a&'Tee that the provisions contained 
in this Agreement should be given a broad meaning having 
regard to their intended effect and any conditions set out in the 
Agreement and that the Company and the Commission wi II 
fulfil their warranties and undertake the obligations imposed on 
them uodcr this Agreement in good faith with a view to ensuring 
that the intended effect of tJ1ese provisions is achieved. 

(b) the Company must ensure that at least 75% of the meetings of 
the Company's board of directors are to be held in Melbourne 
each calendar year~ 

(ba) the Company must ensure that at least 75% of the meetings of 
the Company's Senior Executive Managers arc to be held in 
Melbourne each calendar year; " 

2.4 Insert the following as Clauses 22. l (bb) and (be): 

"(bb) the Company must ensure that it'i Senior Executive Managers 
reside in Victoria; 

(be) the Company must ensure that at least one Company Secretary 
resides in Victoria;" . 

2.S Insert t11e following as Clauses 22.1 (t) and (u): 

''(t) the Company must notify the Commission of any change to the 
composition of the Audit Committee and any amendment made 
to the Audit Committee Charter within one (I) month from the 
date the change comes into effect; 

(u) the Company must notify the Commission of any change to the 
composition of the Compliance Committee and any amendment 
made to the Compliance Committee Charter within one ( 1) 
month from the date the change comes into effect; " 

2.6 Delete the following Clauses: 

2. 7 .1 Clause 22. l (p )~ 

4 



VCG.0001.0002.8326_0154 

COMMERCIAL IN CONFIDENCE 

2. 7.2 Clause 22.1 (q); 

2.7.3 Clause22.4; and 

2.7.4 Clause 48.2(e). 

2.7 Insert the following as Clause 22. l (ra): 

"(ra) lhc Company must ensure that the Holding Company Group 
locates the headquarters of its gaming business in Melbourne;" 

2.8 Insert the following as Clause 22. l(v): 

"(v) During the five year period commencing on the "inth Variation 
Date the Company must spend a minimum of: 

(i) $25 million per annum; and 

(ii) $170,000,000 in total, 

on a combination of maintenance, upgr.idcs, refurbishments and 
new works ·with respect to the interior and exterior of the 
Melbourne Casino Complex as well as plant. equipment, 
fittings, fixtures and systems, which amounts wiU not include 
any costs to be borne by the Company in the construction or 
procuration of the alternative project as required by clause S of 
Schedule 8 of the Casino (Management Agreement) Act 1993;" 

2.9 Insert the following as Clauses 22.1 (w) and (x): 

"(w) the Company will endeavour to maintain tht: Melbourne Casino 
as the dominant Commission Based Player casino in Australia; 

(x) the Company will ensure that the Holding Company Group 
maintains the Melbourne Casino as the flagship casino of the 
Holding Company Group's gaming business in Australia." 

2.10 2.10. l Insert the following as Clause 25.6: 

"25.6 ln addition to any information required to be submitted 
to the Conunission by the Company by any other 
Clause of this document, the Company must submit to 
the Commission the infonnation set out in Schedule 
Five at times set out in Schedule Five ... 

2.10.2 Delete the existing Schedule Five and insert the following as 
Schedule Five: 

5 
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"Schedu le Five 

lnformation Requi.-cd to be Submitted to the Commission 

fnformation to he Submitted Time for Submission of 
Information 

I. A copy of the agenda for cacb meeting of the Within 30 days after the 
Audit Committee and the Compliance Committee, minutes arc confinncd. 
cogethcr with the minutes of each meeting. 

A copy of the papers prepared for or considered Within 30 days after 
by the Company's Audit Committee and the receiving a written request 
Company's Compliance Committee from the Commission 

2. A copy of the Company's internal audit program Each year, as soon as 
as approved by the Company's Board. available. 

3. An annual report on the Company's internal audit Each year, as soon as 
program, as presented to the Company's Audit available. 
Committee. 

4. An annwil closing report on the Company's Each year, as soon as 
external audit program, as presented to the available. 
Company's Audit Committee. 

5. Information on the purpose and details of the Prior to making the 
terms of any investment or advance of more than investment or advance. 
10% of the Company's Total Assets to an existing 
or new related body corporate of the Company. 

6. Separate quarterly and annual financial statements To be submitted at the same 
for each controlled entity of the Company in times and in the same 
which either the Company or another Company format as the reports 
controlled entity has an investment of 10% or submitted in relation to the 
more of the Company's Total Assets. Company under Clause 25 

of this document. 

7. Detailed financial statements including aJI reports Annually, within chc time 
and information required by the Corporatz'on.s Act prescribed by the 
2001 (Cth) (or any later amending or substitute Corporations Act (or any 
act). later amending or 

superseding act). 

8. The Company's forthcoming financiaJ year annual Within 30 days after its 
budget. approval by the Company's 

board. 

9. The Company's annual audited accounts. Within three months after 
Lbc Company's financial 
year end. 

6 
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Information to be Submitted Time for Submission of 
Information 

A report on the Company's annual capital Annually, at the same time 
expenditure program, showing separately as submission of detailed 
expenditure on maintenance, upgrades, annual financial s tatements 
refurbishment and new works. (see item 7, above)." 

2. I l Delete lbc existing Clause 28 and insert in its place the following as 
clauses 28. 1 to 28.4: 

"CASINO OPERAT ING PRACTICES 

28. I The Company must conduct its operations in the Melbourne 
Casino in a manner that has regard to the best operating 
practic1.."S in casinos of a similar size and nature to the Melbourne 
Casino. 

28.2 The Company's obligations under Clauses 22.J (ra). (v), (w) and 
(x)are subject to and conditional on the Company's ability to 
compete internationally and/or interstate not being materially 
and adversely affected either by a statute or regulation of the 
State of Victoria. or by an action or actions of the Victorian 
State Government (including the Commission), which are 
specifically intended to affe<:t the casino business conducted at 
the Melbourne Casino or lhc Victorian gaming industry 
(inclusive of the casino business conducted at the Melbourne 
Casino), such material and adverse effects to be established in 
accordance with this C1ause 28. For the purpose of this Clause 
28.2, a statute, regulation or action wiU be deemed to have been 
"specifically intended to affect the casino business conducted at 
the Melbourne Casino or the Victorian gaming industry 
{inclusive of the casino business conducted at the Melbourne 
Casino)" if: 

(a) it directly names, identifies, addresses orrclatcs to the 
casino business conducted at the Melbourne Casino or 
the Victorian gaming industry (inclusive of the casino 
business conducted at the Melbourne Casino), 
whether or not it also names, identifies, addresses or 
relates to any other business; or 

(b) without directly naming, identifying. addressing or 
relating to the casino business conducted at the 
Melbourne Casino or the Victorian gaming industry 
(inclusive of the casino business conducted at the 
Melbourne Casino), it has an effect on that business 
that is unique or preponderant or disproportionate in 

7 
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COMMERCIA L IN CONFIDENCE 

comparison to its effects on other Victorian 
businesses, employers or taxpayers. 

28.3 [f the Company seeks to rely on Clause 28.2, the onus is on the 
Company to demonstrate that the Company's ability to compete 
internationally and/or interstate has been materially and 
adversely affcetcd by the actions referred to in Clause 28.2. 

28.4 For the purpose of Clause 28.3, in the absence of an agreement 
bc:twcen the Commission and the Company to the contrary, 
whether the Company has demonstrated that it has been 
materially and adversely affected will be determined by an 
independent expert as follows: 

(a) The independent expert will be chosen by agreement 
between the Commission and the Company or, where 
the parties arc unable to agree. by the President of the 
Institute of Chartered Accountants in Australia~ 

(b) Both parties shall be entitled to make written 
submissions to the independent expert; 

(c) The decision of the independent expert shall be final 
and binding on the parties; and 

(d) The costs of the independent ex.pert shall be paid 
cquaJly by both parties provided however that if in the 
opinion of the independent expert the Company's claim 
that the condition in Clause 28.2 had not been met was 
fiivolous, vexatious or without substance then the 
independent expert may determine that the Company 
must pay the costs of the independent expert." 

2.12 Delete the existing Clause 27. l (n) and insert in its place the fo llowing: 

"(n) any other game approved by the Commission for use by the 
Company." 

2.13 Delete the existing Clauses 29.2 and 29.3 and insert in their place the 
following: 

"29.2 Except with the prior approval in writing of the Commission, the 
Company must not dispose of: 

(a) Casino Assets except: 

(i) in the ordinary course of the business of 
operating the Melbourne Casino; or 

8 
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COMMERCIAL IN CONFIDENCE 

(ii) obsolete or surplus Casino Assets on ordinary 
commercial terms; and 

(b) assets that are not Casino Assets which (assuming the 
Site Lease had expired) revert to Her Majesty under 
Part J3 of the Site Lease. 

29.3 Not Used" 

2.14 2.14. l Delete the existing Clause 35.l(a) and insert m its place the 
following: 

"(a) insure and keep insured all of its Assets and Rights for 
the following: 

(i) business imerruption insurance (including 
insurance for the payment of all casino taxes) 
for the Melbourne Casino; 

(ii) products and public liability insurance; and 

(iii) real and personal property (also known as 
building and contents or industrial special 
risks) insurance (at replacement value) for the 
entire Melbourne Casino Complex, 

and for each insurance policy the interests of the State, 
the Commission and any Mortgagees must be noced by 
endorsement on the policy or if the Commission so 
directs, in the joint names of the Company and the State 
and the Commission for their respective rights and 
interests;". 

2.14.2 Delete the existing Clause 35. 1 (e) and insert in its place the 
following:. 

"(e) notify the Commission on a monthly basis of any 
occurrence wholly or partly within the Melbourne 
Casino Complex which gives rise to a c laim under any 
insurance policy where the State is a party to the claim 
or the claim may adversely affect the State." 

2.15 lruiert the following as Clause 36.3: 

"36.3 This Clause 36 docs not apply to: 

(a) this document; 

(b) any document varying or amending this document after 
such variation or amendment takes effect; 

9 



VCG.0001.0002.8326_0159 

COMMERCIAL IN CONFIDENCE 

(c} the Casino Licence; or 

(d) any document varying or amending the Casino Licence 
after such variation or amendment takes effect. 

and. any of the documents referred to above may be disclosed to 
any person by either party.'' 

2.16 Delete the existing Clauses 39. I (b)(i) and (ii) and insert in their place the 
following: 

"(i) in the case of th1,; Commission; 

Chairman 
Victorian Commission fo r Gambling Regulation 
Level 5 
35 Spring Street 
MELBOURNE VIC 3000 

Facsimile: (03) 9651 4999 

(ii) in the case of the Company: 

Chief Executive Officer 
Crown Limited 
8 \Vhiteman Street 
SOUTHBANK VIC 3006 

Facsimile: (03) 9292 7257" 

2.17 Delete the existing Clause 47. l (g) and inscn in its place the following: 

"(g) Unless defined in this document, the Casino Control Act or the 
Management Agreement, tenns defined in the Corporations Act 
have the meanings given to them in the Corporations Act, or 
substitute legislation, as amended from time to time." 

3. CONFIRMATION OF OIBER TERMS 

The parties acknowledge and confirm lhal except as expressly varied by this 
document, the tem1s and conditions of the Casino Agreement remain in full force 
and effect. 

4. GENERAL PROVISIONS 

Clauses 40 to 47 (inclusive) of the Casino Agreement (as amended from time to 
time) apply to this document as if expressJy included in this document. 

10 



EXECUTED by the parties as a deed. 

THE OFFIC IAL SEAL of VICTORIAN 
COMMISSION FOR GAMBLING 
REGULA TIO is hereto affixed in accordance 
with the diredions of the Commission 
in the presence of: 

THE COMMON SEAL of CROWN 
LIMITED ACN 006 973 262 was affixed 
in the presence of authorised persons: 

11 

VCG.0001.0002.8326_0160 

COMMERCIAL IN CONFIDENCE 

) 
) 
) 
) 

Commissioner 

Full name 

Commiss1oner 

) 
) 
) 

Full name 

Director 

Full name 

Usual address 

Secretary 

Full name 

Usual address 
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NINTH VARIATION TO THE CASINO AGREEMENT 

What is the "Casino Agreement"? 

The Casino Agreement is one of the key Transaction Documents 1 relating to the 
establishment and operation of the Melbourne Casino. It sets out certain obligations of casino 
opcnitor, Crown Limited ("Crown"). /\ breach of these obligations may constirmc a breach 
of the tem1s of the Casino licence. The Casino Agreement was executed on 2l September 
1993. 

The parties to the Casino Agreement were originally the Victorian Casino Control Authority 
and Crown Casino Limited. The parties are now the Victorian Commission for Gambling 
Regulation ("lhe Commission") and Crown. 

TI1c parties may vary the C~sino Agreement by agreement in writing. Both the Casino 
Agreement and section I 42 of the Casino Control Act 1991 state that any variation is subject 
to the prior approval of the Minister. Prior to this variation, the Casino Agreement has been 
varied eight times. 

What does the Casino Agreement provide for? 

The Casino Al:,rreement provides for a range of matters governing the construction and 
operation of 1he Melbourne Casino, including: 

• the development, construction and completion of the Melbourne Casino; 

• the disclosure and provision of information and documents to the Commission; 

• conditions relating to Crown's corporate structure; 

• inspection of Crown's records, accounts and in formation by the Commission; 

• the grant of lhi: Casino licence; 

• casino operating practices; 

• die acquisition, disposal and encumbrance of assets; 

• th(,,: insurance cover that must be maintained by Crown; 

• the termination of the Casino Agreement; and 

• the general obligations of Crown to the Commission and to the State. 

1 01her transac1ions Document:. include the Site Lease for the Melbourne Casino Complex, lhc: Casmo I acc:nce, 
and the Temporary Casino Lease etc. 
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What changes will be made to the Casino Agreement by the Ninth 
Variation Agreement? 

The Ninth Variation Agreement entered into by the Commission and Crown to vary the 
Casino Agreement as agreed will: 

• result in improved transparency by allowing the public release of the Casino 
Agreement and the Cru.ino Licence and by providing for greater reporting and 
disclosure by Crown to the Commission; 

• remove the "sinwe purpose restriction'' so as to allow Crown to operate businesses in 
addition to the Melbourne Casino; 

• ensure that Cro\\n, and any business owned or operated by Crown outside of 
Victona, 1s managed from Melbourne; 

• ensure that Crown's parent company, Publishing and Broadcasting Limited ("PBL") 
locates the headquarters of its gaming business in Melbourne; 

• ensure that the Melbourne Casino is the nagship of PBL's gaming business; 

• ensure that Crown cndea\'ours to maintain the Melbourne Casino's high roller 
business; and 

• ensure that Crown spends al least $170M on the Melbourne Casino Complex over the 
next 5 years, thereby maintauung the value of the State's asset (this ism addition to a 
::,cparate agreement by Crown to spend S42M on capital works). 

The "single purpose restriction" was contained in Clause 22. 1 (p) of the Casino Agreement 
and prevented Crown from conducting a business otJier than the Melbourne Casino business. 
Removing the single purpose restriction, by deleting Clause 22.1 (p), allows Crown to operate 
businesses in addition to the Melbourne Casino and thereby allows it to compete m the 
national and international gaming market. 

Changes have also been made to the Casino Agreement to simplify Crown's insurance 
obhgations and to ensure that these obligations are consistent \\ 1th changes in lhe 
mtcmat1onal insurance market. 

MEMORANDUM OF UNDERSTANDING WITH TOURISM VICTORIA 

Crown will enter mto a Memorandum of UndcThtanding with Tourism Victoria. This will 
ensure that CrO\\n mamtams its commitment to tourism m Victoria by requiring CrO\.\ n to 
spend at least $5\tf per annum on marketing the Melbourne Casino Complex and Melbourne 
as a tounst destination. The MOU also contains other undertakings by Crown that provide 
further benefits to the State. 
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PERIODIC REVIEW OF THE CASINO OPERA TOR 

Section 25 of lhc Casino Control Act 1991 requires the Commission to conduct a penodic 
review of the casino operator and the casino licence. This review must currently be 
conducted not less than every 3 years. 

The Government will introduce a bill into the Parliament to amend the Casillo Control Act 
1991 to expand the matters that the Commission can consid<o:r when conducting the periodic 
review 

Section 25 of the Casino Comro/ Act 1991 currently only allows the Commission to consider 
whether the casino operator is suitable to bold the casino licence and whether it is in the 
public intcrest that the licence continue in force. Sechon 25 will be amended to allow the 
Commission to investigate and report on Crown's compliance with its obligations to the 
State, such as those under the Casino Agreement and other Transaction Documents, and 
under the Memorandum of Understanding with Tourism Victoria. 

lD light of this more rigorous and detailed review, 1he bill will also extend the time period for 
periodic review from not less than e\.'ery three years to not less than every live years. 

PUBLICISING THE CASINO AGREEMENT AND THE CASINO 
LICENCE 

A copy of the current Casino Agreement and the Casino Licence will be published on the 
Commission's website at www.vcgr.vic.gov.au. 
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Existing Clause 28 

28. CASINO OPERA TL~G PRACTICE 

The Company must strive lo 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 
imematjonal casinos of a similar size and nature to the Melbourne Casino. 
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Clause 28 as previously agreed by the Commission 

28. CA l~O OPERA T~G PRACTICE 

28.1 The Company must conduct its operations m the Melbourne Casino in a 
manner that has regard to the best operating practices in casinos of a similar 
si:tc and nature to the Melbourne C.1sino 

28.2 The Company's obligations pursuant to 22.1 (ra), (v), (w) and(>.) are subject 
to and conditional on lhc Comm1ss1on and the Victorian State Government 
not taking an> action affecting the casino bus1m.-ss conducted at lhc 
Melbourne Casino so as to materially and ad\erseh affect the Company's 
ab1hty to compete internationaJly and 1or interstate 

~ 3 If the Company seeks to re!~ on Clause 28.2. the onus is on the Company to 
demonstrate that the Company's abihty to compete intcmationall}' and'or 
interstate has been materiall} and ad\'erscly affected by the amendments 
referred to in Clause 28.2 

2 .4 For the purpose of Clause 2 .3 , in the ab!)cncc of an agrecml."llt betwe<..'D the 
Conumss1on and the Company to the contrary." hcthcr the Company has 
been matenall)' and adverse!} affected will be determined b} an independent 
expert as folio~:,. 

(a) The independent expert will he chosen by agreement 
between lhc Comrmss1on and the Company or. where 
the parties are unable to agree, b)' the President of the 
Institute of Chartered Accountants m Australia; 

{b) Both parties shall be entitled to make written 
submi,.s1ons to the independent expert: 

(c) The dec1s1on of the independent expert shall be final 
and bmdmg on the parties: and 

(d) The cost:s of the independent expert shall be paid 
equatl) b) both panic~ pro\ 1dcd ho\\ ever Lhat tf in 
the op1ruon of the independent c:-.pcrt the Compan) 's 
claim that the condition in Chm c 2 2 had not been 
met was frivolous, ,·exattou~ or \\Jthout substance 
then the independent expert may determine that lhe 
Company must pay Lhc co~L-. of the independent 
cxp~'Tt. 
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Revised Clause 28 

28. C l~O OPERATJ'\G PR~CTICE 

21U lhe C'ompan~ must conduct •L"> operations 1n tl1e Melbourne Casmo in a 
manner that has regard to the b..:st operating pracuces m casinos of a similar 
si7c and nature to the Melbourne Casino. 

2&.2 The Company's obl igation~ under Clauses 22.1 (ra), (\ ), (~) and (x)are 
subject to and conditional on the Compan) 's ability to compete 
mtemationall} andior interstate not being matcnall) and advcrscl> affected 
either b) a statute or regulation of the State of \'1ctoria, or by an action or 
actions of the Victorian State Goverrun< .. 'llt (including the Commiss1on), 
which arc spcetficall) mtended to affect the ca..o;mo business conducted at the 
Mdooume Casmo or the Victorian gammg industry (inclusive of the casino 
busmcss conducted at the Melbourne Casino), such matcnal and adnm;e 
effects to be established in accordance with this Claw e 28. For the purpose 
of this Clause 28.2. a statute, regulation or action will be dc"''tllcd to ha\'c 
been "spec1ficaJI} intended to affect the casmo business conducted at the 
Melbourne Casmo or the \'ictoriun gaming industr) (inclusrve of the casino 
business conducted at the Melbourne Casino)" 1f: 

(a) n directly names. 1dt..'Tltifies, addresses or relates to the casino bu, mess 
conducted at the Melbourne Casino or the \'ictonan gaming industr) 
(mclus1\·e of the casmo busmess conducted at the Melbourne Casino), 
'' hethcr or not it also names, 1denufies. addrc.;o;e~ or relates co any 
other business: or 

(b) without d1rccdy naming, 1dcnt1fying. addressing or relating to the 
casino business conducted at the Melbourne Casino or the Victorian 
gaming industr) (inclus1\'e of the casino business conducted al the 
.Melbourne Casino), it has an effect on that business that 1s umquc or 
preponderant or disproportionate m comparison to its eff1..~ts on other 
Victonan businesses. employer:s or taxpayers. 

28. 3 If the Company seeks to rel} on Clause 1 .2. the onus is on the Company to 
demonsll'3tc that the Company's ability to compete intemattonall) and'or 
mterstate ha.-. been mat<..nall) and ad\'ersel) aftectcd by the amendments 
referred to in Clause 2 .2. 

2 .4 For the purpose of Clause 2 .3. in the absence of an agrecmt.."nt bctwet:n the 
Commission and the Compan) to the contrary, whether the Company has 
been materially and adverse!) affected "ill be <lctennin1..-d b) an mdepcndcnt 
expert us follows: 

(a) The mdepcndcn1 cxpcn will be chosen hy agreement 
between the Comm1ss1on and the Company or, where 
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Lhc pnrttes are unable to agree, by the Prc:mlcnt ot the 
Institute of Chartered Accountant:. in A ustraha, 

(b) Both parties shall be enutled to make wrinen 
submissions to thl.! ind1.-p<..'lldl..'Ol ex.pert: 

(c) The decision ot the independent expert shall be final 
and binding on the parties; and 

(d) The costs of the independent expert ~hall be paid 
equally h> both parbes provided howc\'cr that 1f in 
the opinion of the independent cxp<..71 the Company's 
claim that the conctition in Clause 28.2 had not been 
met \\as fnvolous. \ cxallous or without substance 
then the independent cxpcn ma} dctcnmnc that the 
Compan) must pay the costs of the independent 
ex pen. 
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Existing Clause 28 

2f!. CASrno OPERATING PRAC1'1CES 

The Company must strive tO obcain the maximum Gross Gaming Revenue 
by conducting its operations in the Temporary Casino and the Melbourne 
Casino as a discrete business operaLed in Melbourne in a proper and 
efficiem manner having regard ro the best operating practices in 
inrernariona1 casinos of a similar size and nature ro d1c Melbourne Casino. 
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Clause 28 as previously agreed by the Commission 

28. CA J'\O OP£RATL~G PRACTTCE 

2 . l The Compan) must conduct its operations tn the vtclboumc Casino in a 
manner that has regard to the best operatmg practices m casinos of a similar 
size and nature Lo the Melbourne Casmo. 

28.2 The Company's obligations pur.suaat LO 22.1 (ra). (v), (w) and (x) are subject 
to and conditional on the Commission and the V1e1orian State Government 
not taking any acuon aff ecung the casmo bu.caness conducted at the 
Melbourne Casino so as to matcriall) and adversely affect the Company's 
ability to compete mtemattonally and or inter:.tatc. 

2 . 3 If the Compan) st.-eks to rely on Clause 28 2. the onus is on the Company to 
demonstrate that the Compan} 's ability to compete international!\ andfor 
interstate has been matcriall) and adversely affected by the amendments 
referred to m Clause 28.2. 

2 .4 For the purpose of Clause 2~.3, in the absence of an agrcx'tllent bet\\ C\..--O the 
Comm1ss1on and the Compan) to the contrary. whether the Compan) has 
been matenalJy and ad\·erscl) affected will be determined by an independent 
expert as follows: 

(a) The independent expert will be chosen by agreement 
between the Commi ... Mon and the Compan) or, where 
the parties are unable to agree, by the President of the 
Institute ot Chartcn:d Accountants in Austrnlia; 

(b) Both part1c "hall be entitled to make written 
submic;sions to the 1ndcpl!ndcnt expert; 

(c) The decision of the tndependcnt expert shall be final 
and binding on the parties. dnd 

(d) The cost' of the independent cxpcn shall be paid 
cquall) by both parties pro\ ided ho\\ ever that 1f to 

the opinion of the independent C\pcrt the Compan) 's 
claun that the cond1t1on 10 Clause 28.2 had not been 
met was fri\olou .... \CXJllOU' or \\Jthout sub:-.tJ.ncc 
then the independent expen may detennine that the 
Company must pa\ the cos~ of the independent 
expert. 
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Revised Clause 28 

28. CASINO OPERATING PRACTICES 

28.1 The Company must conduct its operations in the Melbourne Casino in a 
manner 1hat has regard to the best operating practices in casinos of a similar 
size and nature to the Melbourne Casino. 

28.2 ·Ibe Company' s obligations under Clauses 22. l(ra), (v), (w) and (x)are 
subject to and conditional on the Company's ability to compete 
intcmatioaaJly and/or interstate not being materially and adversely affected 
either by a statute or re!:,JUl.ation of the State of Victoria, or by an action or 
actions of the Victorian State Government (including the Commission), 
which arc specifically intended to affect the casino business conducted at the 
Melbourne Casino or the Victorian gaming industry (inclusive of the casino 
business conducted at the Melbourne Casino), such material and adverse 
effects to be established in accordance with this Clause 28. For the purpose 
of this Clause 28.2, a statute, regulation or action will be deemed to have 
been "specificaJly intended to affect the casino business conducted at the 
Melbourne Casino or the Victorian gaming industry (inclusive of the casino 
business conducted at the Melbourne Casino)" if: 

(a) it directly names, identifies, addresses or relates to the casino business 
conducted at the Melbourne Casino or the Victorian gaming industry 
(i nclusivc of the casino business conducted at the Melbourne Casino). 
whether or not it also names, identifies. addresses or relates to any 
other business; or 

(b) without directly naming, identifying, addressing or relating to the 
casino business conducted at the Melbourne Casino or the Victorian 
gaming industry (inclusive of the casino business conducted at the 
Melbourne Casino), it has an effect on that business that is unique or 
preponderant or disproportionate in comparison to its effects on other 
Victorian businesses, employers or taxpayers. 

28. 3 ff the Company seeks to rely on Clause 28.2, the onus is on the Company to 
demonstrate that the Company's ability lo compete internationally and/or 
interstate has been materially and adversely affected by the amendments 
referred to in Clause 28.2. 

28.4 For the purpose of Clause 28.3, in the absence of an at,'Tccmc.'11t bctwecn the 
Commission and the Company to the contrary. whetl1er the Company has 
been materially and adversely affected w111 be detennined by an independent 
expert as follows: 

(a) The independent expert will be chosen by agreement 
between the Commission and the Company or, where 
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the panics are unable to agree. h) the Pr~idcnt of the 
lnslltute of Chancrc<l Accountant!> m Australia: 

(b) Both parries shall be entitled to make wnnen 
submisstons to the independent expert. 

(c) The decision of the independent expert shall be final 
and binding on the parties. and 

(d) The cosLc; of th<.: independent expert shall be paid 
cquall> b} both parties prO\.tdcd howc\t!r that if in 
the opinion of the independent ex pert the Company·~ 
claim that the condition m Clause 28.2 had not been 
met wa.s fnvolous. vexatious or "ithout substance 
then the indcpcn<lt..-nt expert ma> detennme lhat the 
Company must pa) the costs of the mdependent 
expert. 
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Existing Clause 28 

28. CAS1"0 OP[R•\Tr\ G PRACTICt:: 

The Company musl stri\'e lO oh1a10 r.hc maximum Gro:.s Gaming Revenue 
h> conducting its operations m the Temporary C'asino and the Melbourne 
Ca:.mo as a discrele business operated in Melbourne in a proper and 
efficient manner having regard to the best operaung pracuces in 
mtemational casinos of a sumlar size and narurc tO the Melbourne Casino. 
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Clause 28 as previously agreed by the Commission 

28. CA l"\O OPERATI~G PRACTICE 

2ti. I The Compan} must conduct its operations in the \.tclboume Casino in a 
manner that has regard to the best opcrnting practices m casinos of a similar 
size and nature to the Melbourne Casino. 

28.2 The Company's obligations pur;uant to 22.1 (ra}, (Y), (w) and(\) are subject 
to and conditional on the Commission and the Victorian Stutc Go"crnmcnt 
not ta.king an) action aff ccling the casino business conducted at the 
Melbourne Casino so as co materially and adverse!) nrtect the Company's 
ability to compete mtemahonall) and or interstate. 

2 . 3 If the C'ompan) seeks to rely on Clause 28 2. the onus is on the Company to 
demonstrate that the Compan) 's ab1hty to compete intemauonall)' and or 
interstate has been materiaJI) and ad\erscl) affected by the amendments 
referred to m Clause 28.1 . 

., .4 for the purpose of Clause 2 .3. in the absence of an agreement between the 
Commmion and the Company to the contrary. whether the Company has 
been matenally and adverse!} am.-ctcd \\ill be determined b) an independent 
expert as follows: 

(a) The independent expert will be chosen by agreement 
between the Comm1ss1on and the Company or, where 
the parties arc unuble to U!,'TCe, b) the President of the 
Institute of Chartered Accountants m Australia; 

(b) Both panics shall be entitled to make wri1tcn 
submissions to the independent expert. 

(c) The dec1s1on of the mdcpendcnl expert shall be finaJ 
and bmdmg on the pan1es: and 

(d) The costs of the indep1.'fldenl cxp1.>rt 'hall be paid 
equall}' b} both partit.-s provided howc\ er that 1f in 
the opiruon of the independent expert the Company's 
claun that the condition in Cl au c 28 .2 had not ba.'11 
met was frfrolou.•;. \'CXatious or \\ ithom substance 
then the independent c\pcrt ma} determine that the 
Compan) must pay the cosh of the indc.:pcndt.'T'lt 
expert. 
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Revised Clause 28 

28. CA I 0 OPERA Tl~G PRACTICE 

2~. I The Comp.ut) must conduct its operation~ in the Melbourne Casino in a 
manner thal has regard to the best operating practices in casinos of a similar 
size and nature to the ~clboumc Casmo. 

28.2 The Company's obligations und1.'1' CIJuses 22. I (ra), (' ). (v.) and (x)are 
subject to and conditional on the Compan) 's ab1lit> to compete 
mtemationally ancLor interstate not being matcnall) and adversely a1Tcctcd 

either b) a statute or reb'Ulanon of the State of V1etoriu. or by an acuon or 
actions of the Victorian State GoYemment (mcludmg the Commission), 
which arc specifically intended to affect the c~mo business conducted at the 
Melbourne Casino or the Victorian garnmg industry (inclus1\e of the casino 
business conducted at the Melbourne Casino), such matenal and adverse 
effects to be established in accordance ~1th this Clause 28 For the purpose 
of thi~ Clause 28.2. a starute, regulJt1on or action \\111 be deemed to have 

been "specifically intended to affect the casino busm~ conducted at the 
\lclboume Casino or the\ 1ctonan gaming industl) (inclu~me of che casino 
businc.."Ss conducted at the Melbourne Casino)" if: 

(a) it dm!CU) names, 1denttfies, addr~es or relates to the casino busine:ss 
conducted at the 'v1elboume Casino or the Victorian gaming industl) 
(111clus1\C of the casmo business conducted al the vtelboume Casino). 
\'hcther or not it also names, idenufic..,, addrc ·scs or relutes to any 
other bu!>incss: or 

(b} without directly naming, 1dentit)ing, addressing or relating to the 
casino business conducted at the Melbourne Casino or the Victorian 
gaming industry (inclusl\·e ot the casino business conducted at the 
Melbourne Casino). 1t has nn effect on that business that is umque or 
preponderant or disproportionate m companson to its effects on other 
\ 1ctorian businesses, emplo) er~ or taxpayers. 

28. 3 If the Compan} seeks to rCl) on Clause 2 .2. the onus is on the Company to 
demonstrate that the Compan) 's ability to compete intcmallonallv andfor 
intersLatc h.1:> b1,;cn mah .. -nally and adversely affected by the amendments 
referred to m Clause 28.2 . 

.., A For the purpose of Clause 2 .3. in the absence of iUl agreement between the 
Commission and the Company to the contra!) \\ hcthcr the Company has 
been matenally and ad\'cn;cl) afTcctcd will be dctcnmned b} an mdependcnt 
expert as tollows: 

(a) The mdcpcndcnl expert will be chosen by agrccmem 
between the Commission and the Compan} or. where 
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the parties arc unable 10 agree, b) the President of the 
ln~Litutc of Chartered Accountants in Au~traha, 

(b) Both partie~ shall be entitled to make "riuc.:n 
submissions to the indcp1,.'Tldent expert: 

(c) The decision of the independent cxpt...,, shall be final 
and binding on the parties: and 

(d) The costs of the independent expert shall be paid 
equally b} both parties pro\1ded h O\\C\et that if in 
the opuuon of the independent expert the Company's 
claim that the condition m Clause 28.2 had not been 
met \\as fu\'olous. 'cxatJous or \\ ithout substance 
then the independent expert may determine that the 
Company must pay the COSL'i of the indcpcnd1..'11t 
expen. 
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Existing Clause 28 

28. CASINO OPERA TlNG PRACTICES 

The Company must strive to obtain che 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 co the best operating practices in 
inlernalional casinos of a similar size and nature to che Melbourne Casino. 
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Clause 28 as previously agreed by the Commission 

28. CASlNO OPERATING PRACTICES 

28. l TI1e Company must conduct its operations in the Melbourne Casino in a 
manner that has regard to the bcsl operating practices in casmos of a similar 
size and nature to the Melbourne Casino. 

28.2 The Company's obligations pursuant to 22.l(ra), (v). (w) and (x) are subject 
to and condJtional on the Commission and chc Victorian State Govcmmcnt 
not taking any action affecting the casino business conducted at the 
Melbourne Casino so as to materially and adversely affect lhe Company's 
ability to compete internationally and/or interstate. 

28. 3 Jf the Company seeks to rely on Clause 28.2, the onus is on the Company Lo 

demonstrate that the Company's ability to compete internationally and/or 
interstate has boon matetialJy and adversely affected by the amendments 
referred to in Clause 28.2. 

28.4 For the purpose of Clause 28.3, in the absence of an agreemeni between the 
Commission and the Company to the contrary, whether the Company has 
been materially and adversely affected \.\ril l be determined by an independent 
ex.pert as follows: 

(a) The independent expert will be chosen by agreement 
between the Commission and the Company or, where 
the parties are Wlable to agree, by the President of the 
Institute of Chartered Accountants in Australia; 

(b) Both parties shall be entitJed to make written 
submissions to the independent expert; 

(c) The decision of the independent expert shall be final 
and binding on the parties; and 

(d) The costs of Lhc indcplmdcnl expert shall be paid 
equally by both parties provided however that if in 
the opinion of the independent expert the Company's 
claim that the condition in Clause 28.2 bad not been 
met was frivolous, vexatious or without substance 
then the independent expert may detenuine that the 
Company must pay the costs of the independent 
expert. 
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Revised Clause 28 

28. CASNO OPERA Tlr"IG PRACTICE .. 

2S. I The Company must conduct its o~-rations in the Melbourne Casino in a 
manner that has regard to the b~l opcrutmg pruct1ccs m casinos of a similar 
size and nature to the Melbourne Casmo 

28.2 The Company's obligation"> under Clauses 22.1 (ra), (\ ), (") and (x)arc 
subject to and conditional on the Company's abili t)' to compete 
mtemationall) andJor interstate not bcmg matenally and adversely affected 
euhcr b) a statute or regulation of the State of \ 1cloria, or by an act10n or 
acuons of the \'ictorian State Government (including the Commission), 
which arc spec1fically intended to affect the c~ino business conducted at the 
Melbourne Casino or the Victorian gaming industry (inclusive of the casino 
busmcss conducted at the 1\felboumc Casino), such matenal and ad"erse 
effects to be ~tabbsbed m accordance \\ 1Lh this Clau.,e 28 For the purpose 
of trus Clause 28.2, a statute, regulation or action will be deemed to ha\'e 
heen "specifically intended to afl<..-ct the casino busmess conducted at the 
Melbourne Casino or the \'1ctonan gaming industry (mclusi'c of the casino 
busmess conducted at the ~1elbourne Casino)" 1f: 

(a) it directly names, identifies, addresses or rclatcs to the casino busmess 
conducted at the Melbourne Casino or the \ 1ctonan gammg mdustJ) 
(inclusive of the casino business conduct~'CI at the V1clboumc Casino). 
"hcther or not 1t also names, 1denllfies, addresses or relates to any 
other business: or 

(h) without directly naming, Jdentifying, addressing or relating to the 
casino business conducted at the Melbourne Casrno or the Y1crorian 
garrung mdustry (inclusive of the ca.~ino business conducted at the 
'vfclboume Casino), 1t hns an eftect on that business that 1s unique or 
preponderant or disproportionate m comparison lo its effects on other 
\ ictorian businesses. employt.'fl) or taxpayers. 

28 . 3 If the Compan} sccb.Ji to rel} on Clause 2 .2. the onus is on the Company to 
demonstrate that the Company's abilil) to compete intemallonally and/or 
intcrsuitc has been matenaJly and ad\'erscly afri..-ctcd hy the amendments 
referred to in Clause 28.2. 

2S.4 For the purpo. c of Clause 2 .3. in the absence of an agreement between the 
Commission and the Company to the contrar>'. whether the Compan) has 
been matcnall) and a<:h-ersd> affected will he determined by an independent 
expert as follows 

(a) The mdt.-pendent expert will be chosen b} agreement 
between the Comm1ss1on and the Compan} or. where 
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the panies are unable to agree. b) the President of the 
lnstinne ot Chartc.-rcd AccountanL-. in Au•.iralia: 

(b) Both pan1l.~ shall be entnlcd to make written 
submissions to the indcpcncknt expert: 

(c) The decision of the independent expert shall be final 
and binding on the parties. and 

(d) The costs of the independent expert shall be paid 
equally by both parties provided however that if in 
the opinion of the tndepcndi.:nt c.-. pert the Company's 
claim that the cond1Lton in Clause 28.2 had not been 
met was tiivolous. 'C\3t1ous or v. 1thout substance 
then the independent expert may dctcnmnc that the 
Compan) must pa) the costs of the independent 
expert. 
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Existing Clause 28 

28. C \ fl\O OPJ:.RA Tl~G PRACTICE · 

The Company must smve 10 obtain lhc mait1mum Gros' Gaming Revenue 
by conducting us operations tn lhe Tempora11 Casino and the Melbourne 
Casino JS a discrete business operated in Melbourne in a proper and 
efficient maMer having regard to the bes1 operat ing practices in 
uucrnational casinos of a sirmlar M.re and nature to the Mclhournc Casino. 
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Clause 28 as previously agreed by the Commission 

28. CASINO OPERATING PRACTICES 

28.1 The Company must conduct its operations in che Melbourne Casino in a 
manner that has regard to the best operating practices in casinos of a similar 
size and nature to the Melbourne Casino. 

28.2 T11e Company's obligations pursuant to 22.l(ra), (v). (w) and (x) are subject 
to and conditional on the Commission and the Victorian State Government 
not taking any action affecting the casino business conducted at the 
Melbourne Casino so as to materially and adversely affect the Company·s 
ability to compete internationally and/or interstate. 

28. 3 lfthe Company seeks to rely on Clause 28.2, the onus is on the Company to 
demonstrate that the Company's ability to compete internationally and/or 
interstate has been materially and adversely affected by the amendments 
referred to in Clause 28.2. 

28.4 For the purpose of Clause 28.3, in the absence of an agreement between the 
Com.mission and the Company to the contrary, whether the Company has 
been materially and adversely affected will be determined by an independent 
expert as follows: 

(a) The independent expert will be chosen by agreement 
between the Commission and the Company or, where 
the parties are unable to agree, by the President of the 
Institute of Chartcr(.XJ Acoountants in Australia: 

(b) Both parties shall be entitled to make written 
submissions to the independent expert; 

{c) The decision of the independent expert shall be final 
and binding on 1he parties; and 

(d) The costs of the independent expert shall be paid 
equally by both parties provided however thal if in 
the opinion of the independent expert the Company's 
claim that the condition in Clause 28.2 bad not been 
met was frivolous, vexatious or without substance 
then the independent expert may determine that the 
Company must pay the costs of the independent 
expert. 
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Revised Clause 28 

28. CASINO OPERATING PRACTICES 

18. I The Company must conduct its operations in the Melbourne Casino in a 
manner that has regard to the best operating practices in casinos of a similar 
size and nature to the Melbourne Casino. 

28.2 The Company's obligations under Clauses 22.1 (ra). (v), (w) and {x)are 
subJecl to and conditional on the Company's ability to compete 
intemationally and/or interstate not being materially and adversely aITcctcd 
either by a statute or regulation of the Seate of Victoria, or by an action or 
actions of the Victorian State Government (including the Commission), 
wruch arc specifically intended to affect the casino business conducted at the 
Melbourne Casino or the Victorian g:aming industry (inclusive of the casino 
business conducted at the Melbourne Casino), such material and adverse 
effects ro be established in accordance whh this Clause 28. For the purpose 
of this Clause 28.2, a statuce, regulation or action will be deemed to have 
been "specifically intended to affect the casino business conducted at the 
Melbourne Casino or the Victorian gaming industry (inclusive of the casino 
business conducted at the Melbourne Casino)" if: 

(a) it directly names, identifies, addresses or relates to the casino business 
conducted at the Melbourne Casino or the Victorian gaming industry 
(inclusive of the casino business conducted at the Melbourne Casino), 
whether or not it also names. identifies. addresses or relates to any 
other business; or 

(b) without directly naming, identifying, addressing or relating to the 
casino business conducted at the M~lboume Casino or the Victorian 
gaming industry (inclusive of the casino business conducted at the 
Melbourne Casino). it has an effect on that business that is unique or 
preponderant or disproport1onate in comparison to its effects on other 
Victorian businesses, employers or taxpayers. 

28. 3 lf the Company seeks to rely on Clause 28.2, the onus is on the Company to 
demonstrate that the Company's ability to compete internationally and/or 
interstale bas been materially and adversely affected by the amendments 
referred to in Clause 28.2. 

28.4 for the purpose of Clause 28.3, in lbc absence of an agreement between the 
Commission and the Company to the contrary, whether the Company has 
been materially and adversely affected will be determined by an independent 
expert as follows: 

(a) The independent expert wilJ be chosen by agreement 
between the Commission and the Company or_ where 



VCG.0001 .0002.8326_0183 

the panies arc unable to agree. by the President of the 
lnstitulc of Chartered Accountants m Australia, 

(b) Both parties shall be entitled Lo make \\Titten 
submissions to the independent expert: 

(c) The d1..-cision at the independent cxp<..-rt shall be final 
and hinding on the panies: and 

(d) The coslc; al the and1..'Pcndc.'flt expert shall be paid 
equally by both parties pro\ 1dcd hO\\icvcr th.it 1f m 
the opinion of the independent expert the Compan) 's 
claim that the cond1t1on in Clause 28 2 hud not been 
met was fhvolous, vexatious or \'-llhout substance 
then the mdepcndcnt expert may detennine that the 
Compan> must ra> the costs of the independent 
expert. 



VCG.0001.0002.8326_0184 

11 \ 11 I 2 • 0 ( Ol 11 SS ~ I ({11.T 
'-11 LI 01 RNI • \ JC I OlilA 3(1111 l 

W\\\\.btl11l>cnlo\\l1,cnd.Lum •• 1u 
I EL 03 ~ ,~q "i')1J11 • I \XO~ q,,~9 (,1>1)9 



To < 
cc: 

VCG.0001 .0002.8326_0185 

Subjoct: RE: CaSIOO Agreement .. Virus Check by VCGR - Group Integrated 
Systems 

C te. 

This looks fin co me. 

Beiny ped ntic I think the Act rllf rrec to in Recital B(a) should rend 
"Casino (Manag ment: Agrcel'!lent) J\mcndment .r..-::t 1994". The hracket is in the 
wrony plac 

I will run this pasc ~owen and ~ake ~ure he is OK with it also . I will let 
you know tomorrow. 

Regards 

Michael Neilson 
General Counsel 

9 1 ' Insuranc Oepartce~t 
Crown Limitea 
P on : ~61 J 9292 7515 
facsimil -+ t 
Email: 
w bsite : 

-----01" o n 

Fro : 
Sent : Monday, fccruary 21 , 2005 3 : 53 PM 
To : Hichnol N ilson 
Subj et : Casino Agrcc:n nt ••v1rus Check Dy VCGR - Group In c9ratcd Syst.ems 

Hi Mich11el 

Pl a.so find attached a draft Eighth Deed of Vari 1tion to the Management 
Agre rr~nt . It follows the same !o!rrat s the previous deeds . 

Pl se le l me kno~ if you have any i sues or if I hav lett anything out . I 
have assumed that Crown ' s regist rcn address is Whiteman Stroot - is this 
right? 

(Sec att eh d file: E1ghth Decu of Variation 16 . 2.05 .doc) 

Cheers 

Cate Carr 
Solicitor 
V ctorian Cor=:n1ss1on :or Gar.lblin9 Ro9ulat1on 
L v l 5, 35 Spring Street l"elbourne 3000 
T lephonc : 9651 3458 

Fae imi.lliilii:lllii!.lli6i5iHi9il9il9im•••••I 
E:l:la l: • 
NO'l'E: This :nail coomunicat.icn and ny attachlllcnts contain inforcation 
which is confidential , ~he copyright of the V1ctorian Commission for 
Gambling ReQulation and intended only for the addressee . If you are not 
the intend d recip1ent ot this communication and any attachments , you may 
not use , disclos , dissf;lai;-.a'"e or copy them or ny p r.t of t;heri . If you 
rcc•iv this COllll:IUnicat1on in error, please delete the material fro:n all 
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Cate Carr 

Sytvra 

To: Sylvia Grobluch 
cc. 

Subiect. Casmo documents 

VCG.0001 .0002.8326_0208 

As discussed, I intend to provide Jane Carter from the GAmbhng Policy Unit with a copy of the 
Supplemental Casino Agreement and the Deed of Undertaking and Guarantee for the purposes of 
Jane adv1s1ng the Minister on amendments to the Casino Control Act that are required as a result of 
the amendments to the Casino Agreement. I will explain to Jane that these documents have been 
released to her for this purpose only 

Cate Carr 
Sollc1tor 
Victorian Commission for Gambling Regulation 
Level 5, 35 Spring Street Melbourne 3000 
Telephone 9651 3458 
Facsimile. 96514999 
Emal 
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Prim/Photocopy supplied 10 : ....................................... . 

Department ; 

On: 

By: 

Confidential Draft prepared by tire Office of Chief Parliamentary Coun.rel Vir1on·a 

Clause 

Casino Control (Amendment) Act 2005 

Act No. 

TABLE OF PROVISIONS 

PART 1-PRELIMINAR\' 

I. Purp<>sc 
2. Commencemem 

I 
2 

PAR'fl- AMENOMENT OF T HE CASl"iO CONT IWL ACT 1991 J 

3. Periodic inves1ig<Uions of casino operacor 3 
4. Functions oflhc Commission 4 
5. Variation of agreements en1ered into before 19 June 2002 4 
6. Statute law revision 4 

PART J-AMENOMt:NT OF T H£ CASJNO (MANAGEMENT 
AGREEME1''T) ACT 1993 6 

7. Definitions 
8. Insertion of new section 6H 

611. Ra1i tication oftl1e eighth Deed ofVunation 
9. Amendment of section 7 
I 0. Insertion of Schedule 9 

'SCHEDULE 9 

6 
6 
6 
7 
7 

7 

l I. Statute law revision 7 
Powers of Victorian Commission for Gambling Regulation". 7 

E1'DNOT£S 8 

5Sl286BDl· 1"4-2·2005 
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Prim/Photocopy supplied 10 : ........... ........ ...... ........... .. .. 

Departmenl : 

On : 

By: 

Conjlden1111I Draft prepared by the Office o/Chtt!f Purllomt!lllary Corm.ref Vtctorio 

First Draft 
14-2-2005 

A BILL 

to amend the Cusino Control Act 1991 and the Ca.~ino 
(Management Agreement) Act 1993 and for other purposes. 

Casino Control (Amendment) Act 2005 

The Parliament of Victorin enacts as follows: 

PART 1- PRELIMl ARY 

1. Purpose 

The purpose of this Act is to amend the Casino 
Control Act 1991 and the Casino (Management 
Agreement) Act 199 

(a) to vary the interval for the periodic review of 
a casino operator; 

(b) to vary the matters that the Victorian 
Commission for Gambling Regulation may 

VCG.0001.0002.8326_0212 



Casino Conlrol {Amendment) Act 2005 
Act No. 

Pan I-Preliminary 

consider in the periodic review of a casino 
operator; 

(c) to provide for amendment or variation of 
certain agreements; 

(d) to ratify an eighth deed of variation to the 
management agreement for the Melbourne 
Casino. 

2. Commencement 

( I) Subject to sub-section (2), this Act comes into 
operation on a day or days to be proclaimed. 

(2) If a provision of this Act does not come into 
operntion before I January 2006, in comes into 
operation on that day. 

Draft Note: Should Part 3 come imo operation on tlte day a.fier 
Royal Assent? 

ConO<lennal L>rafl Jm'J"U'Cd b)0 lhc: Omce ufCluer Parliamental} Cuun)c:I Victor111 

SSL2S6D Dl·l4·2-200S 2 
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Casino Control (Amendment) Act 2005 
Act No. 

Part 2-Amt:ndmenl of lht: Casino Control Act 1991 

PART 2- AMENDMENT OF THE CASINO CONTROL ACT 
1991 

3. Periodic in \'estigations of casino operator 

( I) In section 25(1) of the Casino Control Act 
1991-

(a) for "3 years" (where secondly occurring) 
substitute "5 years"; 

(b) after paragraph (a) insert-

"(ab) the casino operator is complying w ith 
this Act, lhe Casino (Management 
Agreement) Act 1993, the Gambling 
Regulation Act 2003 and lhe 
regulations made under any of those 
Acts~ and 

(ac) in 1he case of the Melbourne Casino 
Operator, the casino operator is 
complying with-

(i) the transaction documents; and 

( ii) any other agreemenls between the 
Melbourne Casino Operator a nd 
the State, or a body representing 
the State, that impose obligations 
on the casino operator, w hether or 
not in re lation to gaming; and". 

(2) A fler section 25( I) of the Casino Control Act 
1991 insert-

'( lA) ln sub-section (1}-

,, Melbourne Casino Operator" has lhe 
same meaning as in the Casino 
(Management Agreement) Act 1993; 

" transaction documents'' means-

Coofidcntial Draft prepared by the Omcc of Chief Parlfarncnta:ry Counsel Victoria 

SS12861l 01-14-2-2005 3 
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I 

Casino Control (Amendment) Act 2005 
Act No. 

Part 2-Aim:ndmc:nt of the: C:ll.ino Control Act 1991 

(a) Transaction Documents as defined 
in the Agreement within the 
meaning of the Casino 
(Management Agreement) Act 
1993~ and 

(b) the Deed of Undertaking and 
Guarantee dated {instr11ctions 
required} between [insJructions 
required]; and 

(c) the Supplemental Casino 
Agreement dated [instructions 
required] between [inslntctions 
required].'. 

4. Functions of the Commission 

In section 141(2)(c) of the Casino Control Act 
1991-

(a) in sub-paragraph (ix). for "request." 
substitute 11rcqucst;"; 

(b) after sub-paragraph (ix) insert-

"(x) investigating and reporting to the 
Minister on the compliance of casino 
operators with legal and contractual 
requirements and their suitability to 
continue to hold a casino licence.''. 

5. Variation of agreements entered into before 19 June 
2002 

Ln sect ion 142(4) ofche Casino Control Act 
1991 . after "Authority" insert "or the 
Commission". 

6. Statute law revision 

In section 58(2) of the Casino Control Act 1991, 
for-

"must-

C"onfidenlial Draft prepared b)' the Onicc nfChicf Parliamentary Counsel Victori11 

SSI 2R6B.DI -l-1·2·2005 4 
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' 

Casino Control (Amendment) Act 2()05 
Act No. 

Part 2-Amc:ndmc:nt of the: Casino Concrol Act 199 1 

(a) be conducted" 

substitute "must be conducted". 

Confidenli~l Dni.11JJ"Plll\.'llby1he Office ofChidParliamcntary Coun1el Victoria 

55121!61).l)J-IJ-2.:2005 5 
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Casino Control (Amendment) Act 2005 
Act No. 

!'an 3-Amendment of lhc Casino (Management Agreement) Act L 993 

PART 3-AMENDME T OF THE CASINO (MANAGEMENT 
AGREEl\IBNn ACT 1993 

7. Definitions 

In section 4 of the Casino ( llanagement 
Agreement) Act 1993-

(a) in the definition of "the Agreement", after 
"seventh Deed of Variation" insert "and the 
eighth Deed of Variation": 

(b) in the definition of "the seventh Deed of 
Variation'', for "Schedule 8." substitute 
"Schedule 8;"; 

(c) after the definition of "the seventh Dec.:cl of 
Variation" insert-

' " the eighth Deed of Variation 11 means the 
deed of variation to the management 
agreement for the Melbourne Casino 
Project, a copy of which is set out in 
Schedule 9.'. 

8. Insertion of new section 611 

After section 6G of the Casino (Management 
Agreement) Act 1993 inscrt-

"6H. Ratification of the eighth Deed of 
Val'iation 

(!) The eighth Deed of Variation is ratified and 
takes effect as if it had been enacted in this 
Act. 

(2) The Agreement is amended as provided in 
the eighth Deed of Variation. 

(3) A reference in clause 2.2 of the eighth Deed 
of Variation to the coming into operation of 
the Bill is deemed to be a reference to the 
commencement of Part 3 of the Casino 
Control (Amendment) Act 2005.". 

Conf1u1:11tl'I Dr:ifl prepared I>)' I.he Oil't.:c of Chief P:irliamcnlal)' Coun~I Victona 

SS 12UD.01·14·2·200S 6 
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Casino Co111rol (Amendment) Act 2005 
Act No. 

Part 3-Amendment of the Casino (Management Agreement) Ac1 1993 

Drafl Nole: Is (3) requir<:d? 

9. Amendment of section 7 

In section 7(2) of the Casino (Management 
Agreement) Act 1993. after "6G(l )" in ert "or 
6H( I)". 

10. 1nsertion of Schedu le 9 

After Schedule 8 to the Casino (Maoagemeot 
Agreement) Act 1993 insert-

' CHEDULE9 

Drnfi Note: Te_tl of eightll Deed of Vm'iatio11 In be inserted 

11. Statute law revision 

lnsert the fo llowing heading to section 8 of the 
Casino (Management Agreement) Act 1993-

"Powcrs of Victorian Commission fo r 
Gambling Regu lation". 

Draft Nole: N<Jte that tfte Bill may need Jo he split if a preomhle 
is to be usedfor rhr: Cosino (Management 
Agreement) amendment.\. 

Coofi«ntiaJ Draft prep111ed b)' the OOice of Chief P11rti<imenllll)' Cooruel Victurla 

551286B.Dl-l -1-::!-1005 7 
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Casino Co111ro/ (Amendment) Act 2005 
Acf No. 

ENDNOTE, 

Conficlcntial Draft prepared~ lhc Office ofChief Parliam~nllll)' Counsel Victoria 

5SJ2ll6B.Dl-14-2-2005 8 
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Cate Carr 

• 2~U212005 04:52 PM 

Peter 

To· Peter CohenNCGR, 
cc: 

Sub1ect· Casino Agreement 

H8'e 1s the additional mformat1on for the Minister's office as discussed 

Cate Carr 
Sohc1tor 
Victorian Comm1ss1on for Gambling Regulation 
Lovet 5. 35 Spring Street Melbourne 3000 
Telephone 9651 3458 
Facsim le: 96514999 
Email : 

VCG.0001 .0002.8326_0220 
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"Michael Neilson" 

2810212005 08:19 AM 

VCG. OOO 1. 0002 .8326 _ 0228 

To·<······· cc· 
Sub1ect FW Casino Agroement · "Virus Check by VCGR · Group Integrated 

Systems 

Mo further co= n Cron Rowen. 

Reg.:ird. 

Michac I Nei h1on 
General Counsel 
Legal 5. Ins1irnnce Depart:nent 
Crown Linited 
Phone : 
~acsimi 
Email : 
Websittl : 

---- - Original Hessage----­
From: Michael Neil~on 
Sent : Thursday, Fabru~rv 24 , 2005 6 : J5 PM 
To : •1 
Subject : ~£ : Casino Agreemen~ ·•virus Chock by VCGR - Group lntegrated 
Sys tern!; 

Cate, 

This looks fine to ~c. 

Bei~g pcdur ic T th~nk t~e Act xcfcrred to in Recit~l B(a) should read 
"Casino (Managerr.cnt Agree:r"'ntJ AmendJnent l\Ct 1994 " . The urackot is in the 
"rlror.g plac 

I will run this past Rowen and make sure he is OK with it olso . r will let 
you itnow uimorrow . 

Regards 

Michael Neilson 
Ge:ieral Counsel 
Legal £. lr1surance Departl!'.en: 
Crown LL'lll. ted 
Phone : 

- - - --Oriq1nal HP.ssa~P.----­
Fron:.: 
Sent : Hond11y, February 21, 2005 3: 53 PM 
To: !1ichael Ne-!.son 
Sub:\ect : C sino Agree:nent •· V1!:us ChocK by \'CGR - Group Intogratod Systcns 

Hi ~.:.chacl 
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• Cate Carr 

• 21/0212005 03:46 PM 

To: Michael No1lson, 
cc: 

Subject Casino Agreement 

VCG.0001 .0002.8326_0229 

Please find attached a draft Eighth Deed of Vanahon to tho Management Agreement. II follows the 
same format as tho previous deeds. 

Please let me know 1f you have any issues or if I have left any ttung out. I have assumed that Crown's 
registered address is Whtleman Street - is this right? 

~ 
El!ll'lh Oeod ol VariatJOn 16 2.05 doc 

Cheers 

Cate Carr 
Solicitor 
Victonan Comm1ss1on for Gambling Regulation 
Level 5 35 Spring Street Melbourne 3000 
Telephone 9651 3458 
Facsimile 96514999 
Email: 
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Cate Carr 

• 17/0212005 03:49 PM 

H1 Michael 

To: Michael No!Mn, 
cc: 

Subject: Casino Agreement (aga n1) 

VCG.0001 .0002.8326_0230 

Pease find attached a draft briefing document that could be given to the media s"ould the Minister 
and Crown dec1dct to issue a 101nt media release regarding the variation to the Casino Agreement I 
need to stress that this document 1s draft only and has not been approved by Peter Cohen or anyone 
else. I think 11 is felt that 1l may be useful to have an agreed document iust in case 1t 1s required (this 
could be as early as next week maybe, 1f things proceed well). I have written 1l 1n very general terms 
but I don't think a great deal of detail 1s required. 

Feel free to give me a call 1f you wish to discuss 

Cheers 

~ 
Meda~ 13120.doc 

Cate Carr 
Sol cllor 
Victorian Commission for Gambling Regulation 
Level 5, 35 Spring Street Melbourne 3000 
Telephone. 9651 3458 
Facsimile : 96514999 
Email 
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NINTH VARIATION TO THE CASINO AGREEMENT 

What is the "Casino Agreement"? 

The Casino Agreement is one of the key Transaction Documents' relating to the 
establishment and operation of the Melbourne Casino. lt sets out many of the licence 
conditions for the Melbourne Casino and was executed on 21 September 1993 

The parties to the Casino Agreement \\ere originally the Victorian Casino Authority and 
Crown Casino Limited. The parties arc nO\\ are the Victorian Commission for Gambling 
Rcgulat10n ( .. the Commission") and Crown Limited ("Crown"). 

The parties may \ary the Casino Agreement by agreement in wnt1ng. Both the Casino 
Agreement and section 142 of the Casino Control Act 1991 state that any variation is subject 
to the prior approval of the \ilinistcr. To date. the Casino Agreement has been varied eight 
times. 

What does the Casino Agreement provide for? 

The Casino Agreement provides for a range of matters governing the construction and 
operation of the Melbourne Casino, including: 

• the development, construction and completion of the Melbourne Casino; 

• the disclosure and proY1sion of information and documents to the Commission; 

• conditions relating to Crown's corporate structure; 

• inspection of Crown's records, accounts and information by the Commission: 

• the brrant of the Casino licence: 

• ca~ino operating practices; 

• the acquisition, disposal and encumbrance of assets; 

• the tennination of the Casino Agreement: and 

• the general obligations of Crown to the Commis ion and to the State. 

What changes will be made to the Casino Agreement by the Ninth 
Variation Agreement? 

rhe Ninth Variation Agreement wiU be entered into by the Commission and Crown to vary 
the Casino Agreement as agreed. 

1 Other transactions Documents include the Sue Lea-;e for the Melbourne Casino Complex, the Ca.,ino Licence, 
and the Temporary Casino Lease ctc 
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l"hc Ninth \'anauon Agreement will: 

• re uh in impro\'ed transparency by ullowmg the public release of the Casino 
Agreement and the Casino l 1ccncc and by pro\1ding for greater rcponing and 
d1sclo ·ure b} Crown 10 the Commi:ss1on. 

• remove the smglc purpose restnct10n so a" 10 allO\\ Crown to operate businesses in 
add1t1on to the Melbourne Ca..4'mo: 

• remove the obligation on Crown to maximise Gros Gnming Rc\enuc; 

• ensure that Crown 1s managed from \lfclboumc; 

• ensure that Crown's parent company, Publishing and Broadcasting Limited ("PBL") 
local~ the headquarters of its gaming busmess in Melbourne; 

• 
• 

ensure that the Melbourne Casino is the flagship of PBL's gammg busmcs ; 

ensure that Crown endeavours to maintain the Melbourne Casino's high roller 
business; and 

• ensure that Cro,,n spends at least SI 70M on the Melbourne Casino Complex over the 
ne>.t 5 years, thereb) maintaining the value of the State's as. et. 

The "srnglc purpose restriction" 1s currently contained in Clause 22. I {p) of the Casino 
.\1,rrccmcnt and pre"cnts Crown from conducting a business other than the Melbourne Casino 
busrncss. Remonng the single purpose restnct1on, by dclctmg Clause 22.l(p), will allow 
Crown to operate busmesses m addition to the Melbourne Casino and lhcrcb) allow at to 
compete in lhe national and international gaming market. 

MEMORANDUM OF UNDERSTANDING WITH TOURISM VICTORIA 

Crown will enter into a Memorandum of UndCf'itanding with founsm V1ctona. This will 
ensure that Crown maintains its commitment to tounsm m V1ctonn by requiring Crown to 
spend at least SSM per annum on marl.:etmg the \1elboumc Casino Complex and Melbourne 
as a tourist dc~tmation. The ~OL also contains other undcnalo\mgs by Crown that prO\ ide 
funh~r benefiL'I to the State 

PERIODIC REVIEW OF THE CASINO OPERA TOR 

Section 25 of the Casino Comro/ ,-lcr I 99 I rcquin .. ~ the Comm1o;s1on to conduct a periodic 
re\ IC\\ ot the ca.-.ino opt.Tator and the casino licence. Th1l> re\. IC\\ must currently be 
conduct~'(] not less than e\'ery 3 yean. 

l'hc Go\cmmcnt will introduce a bill into the Parliament to amend the Casino Control Act 
1991 to C\pand the matters that tJ1e Comm1<;s1on can consider when conducting the periodic 
review. 

2 
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Sc~t1on 25 of the Casino Comrol Act 1991 current!) onl> allO\'-S the Comnussion to consider 
whether the casino operator 1s suitable to hold the casino licence and '' hcthcr it 1 in the 
public interest that the licence continue in force Section 25 will be amended to allo\v the 
Commission to 1m~llgate and report on Cro'' n's compl iance '"ith its obligations to the 
State, such as those under the Casino Agreement and olher Tran action Documents. and 
under the Memorandum of Understanding with Tounsm Victona 

In light ol this more rigorous ru1d detailed review, the bill ''ill also extend the time period for 
pcnod1c re .. 1cw from not less than every three years to nm less than every five years . 

3 



"Michael Neilson" To: "' 
cc: 

Subject: RE: Casino Agreement 

17/0212005 01 :06 PM 

F'ine by me. 

I will await your draft. 

Michriel Neilson 
General Counsel 
l,egol &- Insurar:ce Depar-.:ment. 
Crown !.imi t~n 
Pho;-.e: 
Facsimi 
Email: 
Website: wv1w . crowncasino . com . au 

-----Original Mossaqe-----
From: ..... llllllllllllll .. 111111111111111111111111111111111111111111111111 
Sent: Thursday , February t7 , 2005 11 : 16 AM 
To : M!chael Neilson 
Sub]ect: RE: Casino Agreement 

Than'<s MLchael 

VCG.0001 .0002.8326_0234 

I think the option of amending the definit~on wi ll draw less attention to 
the docUJ:1ents than ma~ing a direct referance to them in section 25 - if of 
course ones a4m is noc co attract attention to such things! 

I agree clause 5 . l(a) {i) wi.11 also raquiro runond.monL . f//c will also nead to 
insert a aefini:ion of Deed of Underta~ing and Guarantee and of 
Supplemental Casino Agreement. These can jusL be as per the definitions in 
the Casino Agreement . 

I expec~ to have a draf~ to you by to~o~~ow - once we ~~e both happy witn 
the draft , I will need to send a copy to Parliamentary Counsel for 
inclusion in the Bill . 

Cheers 

Cate Cdr!' 
Solici.tor 
Victod<in Com.mi:;:;iora tor Gambling Regula-.::ion 
Level 5, 3"> 
Te:ephone 



i\·tinister For Gaming 

- 5 MAY 2005 

The Hon. John Pandazopoulos, MP 
Minister for Gaming 
GPO Box 4509RR 
Melbourne VIC 300 l 

Dear Minister, 

VCG.0001.0002.8326_0235 

S5 Collms Street. 
McJbournc, \'ictona 3000 
GPO Box 4509RR 
Me!boome. Vic1ona 3001 
Tel~phonc: (03) 9651 93~1) 

f:ic<;nmlc (03~ Qlc~l <>915 

As you are aware, the Victorian Commission for Gambling Regulation is currently 
required, by section 25 of the Casino Control Act 1991 , to prepare for you a review of 
th.c casino operator and licence, no later than every three years. The Section 25 
Review makes an assessment of whether the casino operator is a suitable person to 
continue to hold the casino licence, and whether it is in the public interest that the 
casino liCt.."Ilce should continue in force. The next Section 25 Review is due to be 
completed by 30 June 2006. 

The Section 25 Review is a thorough and extensive process that consumes a 
signjficant amount of time of the Commission and its staff. 

The proposed Ninth Variation to the Casino Agreement, currently being considered 
by the Government, includes a new Schedule Five, which sets out in considerable 
detail the information that Crown will be required to submit to che Commission in the 
furure. On the basis that this additional information would be regularly provided by 
Crown. it was decided to seek a change to section 25, to allow the Review to be 
conducted a1 intervals not exceeding five years instead of the current three years. 

Because the Government has not yet given its approval to the 1 inth Variation 
Agreement, the planned legislation has been delayed. Unless you can confirm that the 
relevant planned cha.oges LO the Casino Control Act will be presented to Parliament 
shortly, the Commission will be bound to commence its operational, commercial and 
probity investigations by the end of May 2005, so that the Section 25 Review can be 
submitted to you by 30 June 2006. 

Yours sincer:ely -

l.\.N DUNN 
C hair llllll::·~ 

~ 
The Place To Be 
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cc: 
Subject Casino Agr~mont and Managemont Agreement amendments 

Dear all, 

I have been advised that tr.e Variation to the Casino A r ent rnioht be 
greed upon tod y . I am waiting to h or if the Minister will also approve 

th 8th Q. d of Variation to the Management: A-gr m nt. 

As soon you or I hear that: i'IC):reement: has oocn reached , could one ot 
you pleo • be ready to have three copies of each aqrccment to take to Crown 
for Crnwn to si9n. Could yo_ n!so find out how 1uickly Crown can rrang>:! 
to hav PBL siQn its lctLor to the Minister. 

C te, I n ed a copy of th 
MOU with Touris:n Victoria. 

Rowena Scheffer 

letters ~o be xch ng d by th Minister and =he 
Could you email th to me ple s • 

hctin<J Director , Gambling Policy and Research 
Office ot Gaming and Racir.g 
Ph: 

"CONFIOEUTIAL 
The information in this essagc and in any attacru ents rnay be confidential . 
It you ar not the intended recipient of this m ssage, you ~ust not read , 
forward , print, ccpy, disclose, or ~se ln any way the information this 
messag or ny attacnmonl contains . 
If you arc no~ the intended recipient, pl se notify ~he sender iir.mooiately 
and d 1 t or descroy all copies ot this c ss g and any attachments. 
0 r or9an1sation co~plies with Vici:orian privacy laws, for a copy of o r 
priv cy policy please go to our website or contact us. " 
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To: 
cc: 

VCG.0001 .0002.8326_0239 

Sut>sect: Casino Agreemen1 and Management Agreemenl amendments 

Hi Sylvia anl Cate, 

Sorry for tho on g in, or: again aspect of this project. l had boon led 
to b 11 ve th M1niscors wer~ going to b firmly r co ~ended to approve 
thP 9th Var. A,reement ea~l1er this w ., but it didn ' t happen. 

Inst ad, 
from thi 

G ning Sub-Comm.ittee ism eting t 4 . 00 tomorrow (postponed 
aft rnoon) . 

II.iv you got any information on how quickly Cro1>n can 1 r rngc to h ve PBL 
i 1n its letter to the Minister yet? 

Cate , l still r1aven ' t received an electronic copy of the letters to be 
xch1n9ed by th Minist rand the MOU with Tourisr:i Victoria . 

Roi-;cna Sch ffer 
Acting D1r ctor , Gambling ?olicy and P.esearch 
Of~i r. mtng and Racin~ 
Ph: -

----- rorw rd d by Rowena Scherter/Person/DOJ on 07/04/2005 09:02 -----

Rowc:-.a Schef!cr 
Sf'!nt bv: ~"'w n 

Scheffer 

05/04/2005 10:43 
nd tlilnagenent Agreement amcnd'!lcnts 

Dear all, 

cc: 

Cat 
Bill 

Subject : Casino Agreement 

l h v h n advised that the Variation to tile Casino Agree~cnt might oe 
aqrc d upon LOdhy. I om waiting to hear if the Minister will also approve 
th 8th Deed ot Variation to the Manag ir.ent i\(lreernent. 

As soon as you or I hear that agr ent has been reached , could one o: 
you please be ready to have three copies of each agroe~ont to take to Cronon 
for Crown to s19n. Could yo•: also find out how quickly Cro~ can arrange 
to hav FBL sign its letter to the Mini t r. 

~at , I need a copy of the · tt rs to be exchanged by the Minister and the 
MOU with To r.s:n Victoria. Could you email th to e pl a 

Scheffer 

"COtH'IOWTIAL 

Gambling Policy and Research 
and Rac:.r:g 

1he information in ch1s ~ossage and in any octachmcnts may be con!1dent1al . 
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Cate Carr 

VCG.0001 .0002.8326_ 0240 

To:---------cc: --· Sub1ect: Ro: Casino Agreement and Management Agreement amendments 

Rowena 

Further to our telephone conversation here are the letters and tho MOU As you will no doubt be aware 
the letters may require amendment 1f the terms of clause 28 are/have been amended after discuss ons 
with Crown conducted by DPC/DTF et al 

ld Updaie of CROWN MOU doc C<lmoAgreement • 9th vcu.,1IOl'l(lct1c1 PBL to Min) doc Clown to Mmtcr 2511 01 doc 

Cate Carr 
Solicitor 
Victorian Commission for Gambling Regulation 
level 5 35 Spring Stroot Melbourne 3000 
Telephone 9651 3458 
Facsimile: 96514999 
Email 

To: 
cc: 

Sub1ect. Casino Agreement and Managomont Agreement amendments 

H Sylvia and C te, 

Sorry for the on ayain, otf again aspec~ of this project . I had bee~ led 
to belicv the Ministers wc.::e going to be tirDly recomr.icnded t.:o appro·1e 
the 9th Var. Agreement: earlier this week , but it didn ' t happen. 

Instead, the Gaming Sub-Corr.::1ittee is meeting 8t ,,00 tomorrow (pos~poned 
from thi ft rnoonl . 

Have you got ny i::.:orc!!tion on ho;. quickly Crown can nrr nge to have PBI, 
sign its letter to th Minister yet? 

Cato, I still haven ' t r ce1ved an electron c copy of the letters to be 
exchanged by th~ Minister and tho MOU with Touris~ Victoria . 

Gacbli~g Policy ana Research 
nd Rac:.ng 

Forw rded by Rowena Scheffer/Person/OOJ on Oi/04/2005 09:02 

Rowena Scneffer 

Sent by: Rowen l••••ITo: Sylvia Grobtud 
Scherf er 

05/04/2005 10:~3 
and Mana munc Agr CmAnt a~endrr~nts 

cc: 
Subject : Casino Agreement 
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Cate Carr 

• 30/03/2005 04 09 PM 

RO\..-ena 

To: Rov.ona SchefferNCGR, 
cc: 

Sub,ect: Managomont agreement 

VCG.0001 .0002.8326_ 0243 

I understand from Peter lh3l he and Ross have agreed that 1t 1s appropnate that GPU provide tho 
information to the Minister re the vanatt0n to tho management agreement To thrs end, here 1s the 
draft I have prepared. 

Grve mo a call if you need anything further 

Cheers 

~ 
El!tilh Deod of V ana11on 16 2 C5 doc 

Cate Carr 
SOi ator 
V1ctonan Comm1ss on for Gambling Regulatt0n 
level 5, 35 Spring Street Melbourne 3000 
Telephone: 9651 3458 
Facs1m1le 96514999 
Email 
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Cate Carr To J;ino Carter!Porson/OOJ@DOJ 
e<:: 

VCG.0001 .0002.8326_0244 

-_ .. • 18/0312005 09:50 AM Subiect: 8111 

H1 Jane 

The latest draft of the Cas no Control (Amendment) Act 2005 look.$ fine as far as I can tell I assume 
that OF said the ssue I raised about the chango to Crown's name as not a problem (you don't need to 
answer this Question) 

Cheerio 

Cate Carr 
Solicitor 
Victonan Commission for Gambling Regulatton 
level 5. 35 Spring Street Melbourne 3000 
Telephone 9651 3458 
Facsimile: 96514999 
Email 
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Print/Plrotocopy suppliec/ to: ....................................... . 

Depanme11t : 

011: 

fly: 

C1111ftd,111wl Draft pnparrJ b1• tht• Offin uf Clmf l'arlwmc111ar, C 'ormsl'I Vicrorw 

Second Draft 
16-2-2005 

A BILL 

to amend the Casino Control Act 1991 and the Cusino 
(Mnongcmcnt Agreement) Act 1993 and for OLher purposes. 

Casino Control (Amendment) Act 2005 

The Parliament of Victoria enacL<i as follO\l S: 

PA RT 1-PRELIMINARY 

l. Purpose 

The purpose of this Act is to amend the Casino 
Control Act 1991 and the Casino (Munagcmcnl 
Agreement) Act 1993-

(u} lo vary tJ1e interval for the periodic review of 
a ca:smo opcracor; 

(b) to vary the mauers that the Victorian 
Commission for Gambling Regulation may 

55111i6B.0:?· 1C>-:!·:!005 

VCG.0001 .0002.8326_0246 



Casino Co11tml (A111em/111e11t) Acl 2005 
Act No. 

P:ut l-P1d11t11n;.11 y 

consider 1n the periodic review of a casino 
operator; 

(c) to provide for amendment or variation of 
cenain agreemenL->; 

(d) to rmify an eighth deed of variation to the 
management agreement for the Melbourne 
Casino. 

2. Commencement 

This Act comes into operation on the ®y after lhc 
day on which it receives the Royal Assent. 

Conhdcnl1Ji Omli p1 •"J'"r<:d I>) lh~ Ofli.:c ul Chi.: f I ';ulia m.:nlat) Cr.>unsd \; 1c:1011a 

5511b68 D!-ICl-:!-1005 2 

VCG.0001 .0002.8326_0247 



Cu.rnw Comm/ (A111emlme111)Acr 2005 
Acr No. 

l'an :?- Amenumem ol 1hc Cai.ino Cllntrol Act 1991 

PART 2-AME.l'\DMENT OF T IIE: CASJNO CONTROL ACf 
1991 

3. Periodic investigations or casino operator 

( 1) ln section 25( I) of the Casino Control Act 
1991-

(a) for "3 years" (where secondly occurring) 
subslitule "5 years"; 

(b) after paragrnph (a) insert-

"(ab) the casino operator is complying wi1h 
this Ace, the Casino (1\ilanagcmcnt 
Agreement) Act 1993, the Gambling 
Ref!ulation Act 2003 a nd the 
regulations made under any of those 
Acts: and 

(uc) m the case of the Melbourne Casino 
Operator, the casino operator is 
complying with-

(i ) the transaction documcncs; and 

(ii) any other agreements between che 
Melbourne Casi 11 0 Operator Md 
the State, or u body representing 
the State, thm impose obligations 
on the casino operator, whether or 
not in relation to gaming; and". 

(2) After secLion 25( I) of the Casino Control Act 
1991 insert-

'(I A) 

[ 

55 l:?SC.B 0:?·16-:?·1005 

fn sub-section (1)-

"l\Ielbourne Ca ino Operator" has the 
same meaning as in the Casino 
(Management Agreement) Act 1993; 

" transaction documents" means 
Tmnsaction Documents as defined in 
the Agreement within the meaning of 

3 
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See: 
Act No. 
47N991. 
RqlrintNo.6 
41$!!1 
1 July 2004. 
and 
amenclng 
p,,;t Nos 
33l2IJOiS, 
1~and 
1()8/2()(W.. 

l.aWTodly. 
\WJW.(ln$. 

dpc.vic.. 
gov,au 



Casino Co111rol (Amemlment) Act 2005 
Jt<.·t No. 

Pan 2-Amcndmcnt of the C::is ino Control Act 199 l 

the Casino (Management Agreement) 
Act 1993.'. 

-t l<'un ctions or the Commission 

In section 14 l (2){c) of lhe CHsino Control Act 
1991-

{a) in sub-paragraph (ix), for "requesl." 
s ubstitute "request:": 

(b) after sub-paragraph (ix) ins-erl-

"(x) invcs1iga1ing and reporting to the 
Minister on the compliance of casmo 
opcrntors with legal and contractua l 
requirements and their suitability to 
contmuc to hol<l a casino licence.". 

5. Variation of a greements entered into before 1? June 
2002 

Tn section 142(4) of the Casino Control Act 
1991, after "Authority" insert "or the 
Commission". 

6. Sta tute law revision 

Tn section 58(2) of LJ1e Casino Control Ad 1991. 
for-

"1nust-

(a) be conducted" 

substitute "must be conducted". 

l'anlldcoual Dr.ill prcparcu by l~ Ollice of Chtcl 1•.arlaa11K"nl,1ry Couo~.:I V1"vn" 
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Casino Co111rol (Amendment) Acr 2005 
Act No. 

Part J Amendment of lhe Casino (Management /\grccmcm) Act 1993 

PART 3-AMENDMENTOFTUE CASINO (l\IA 'ACEMENT 
AGREE)-1£NT) ACT 1993 

7. Del1niLion 

In scclion 4 of the Casino (Managemenl 
Agreement) Act 1993-

(u) in the definition of "the Agreement", after 
"se,•enth Deed of Variation" insert "and the 
e ighth Deed of Variation"; 

(b) in the defi nition of "the seventh Deed of 
Variation", for "Schedule 8." s ubstHute 
"Schc<lulc 8;": 

(c) .after the definition of "the seventh Deed of 
Variation" inserl-

' "the eigbth Deed of Variatjoo" means the 
deed of variation to the management 
agreement for the Melbourne Casino 
Project, a copy of which is set out in 
Schedule 9.'. 

8. Insertion of new section 6H 

Arter secllon 60 of the Casino (Management 
Agreement) Act 1993 insert-

"6H. RatH'ication of the eighth Deed of 
Variation 

(l) The eighth Deed of Vanation is ratified and 
tal-cs effect as if ll had been enacted in rhis 
Act. 

(2) The Agreement is amended as provided in 
the eigh1h Deed of Varimion. 

(3) A reference in clause 2.2 of the eighth Deed 
of Variation to the comi ng m10 operation of 
the Bill is deemed to be a reference to the 
commencement of the Casino Control 
(Amendment) Act 2005.". 
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Casino Comrol (Ame11dme111) Act 2005 
Act No. 

!'.an 3- Amendmeni ol the C:ii.inu (M.m:igement Agreemeru) Ac1 1993 

9. Amendment of section 7 

In scc1 ion 7(2) of the Casino (Management 
Agreement) Acl l 993, after "6G( I)" insert "or 
6H(I)". 

10. In ertion of Schedule 9 

After Schedule 8 tu the Casino (Managemenl 
Agreement) Act l993 in ert-

Draft Note: Text of completed agreement robe inserted. 

11. Statute law re' ision 

I nsert the followi ng heading to section 8 of the 
Casino (Management Agreement) Act L993-

" Po" er of Victorian Commission fo r 
Ga mbling H.cgulation" . 

C1111fo.k1111.1I Or.;ofl prcpatc.l by ll..: OfftL-.! of C'lucr P.arh11.11>rn1ary COUllSci ViclCWi;J 
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Cate Carr lo Jane Carte~ PersonlDOJ. 
cc 

VCG.0001 .0002.8326_0268 

04/0312005 11 54 AM • Subject Eightth Variation to lhe CaSlno Management Agrccmont 

Hi Jane 

Here 1s the draft Eighth Deed of Var1ahon of the Casino Management Agreement. that needs to be 
inserted in the bdl. Let me know If you need anything further 

~ 
E '711~ Deed or v .viabon 16 2 OS doc 

Cate Carr 
Soho tor 
V1ctonan Commission for Gambling Regulation 
Level 5, 35 Spring Street Melbourne 3000 
Telephone 9651 3458 
Facs1m1le: 96514999 
Email. 
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Attachment 1 

Casino Control (Amendment) Bill 2005 

DRAFTING INSTRUCTIONS 

Background 

The Casino Agreement relates to the establishment and operation of the Melbourne 
Casino. The parties to the Casino Agreement are the Victorian Commission for 
Gambling Regulation (the Commission) and Crown Limited, the licensed operator of 
the Melbourne Casino. 

Under clause 4 of the Casino Agreement the parties may vary the agreement in 
writing. Clause 4 of the Casino Agreement provides that any variation of the Casino 
Agreement is subject to the prior approval of the Minister for Gaming. The parties 
have agreed to vary the Casino Agreement for the ninth time and the Minister has 
approved the Ninth Variation Agreement 

As part of the negotiations relating to the vanahon of the Casino Agreement. the 
Minister has undertaken to Publishing and Broadcasting Limited (PBL) (the parent 
company of Crown Limited) to recommend to Cabinet that a Bill be drafted to amend 
the Casino Control Act 1991 and to ratify an amendment to the Casino Management 
Agreement contained in Schedule 1 of the Casino (Management Agreement) Act 
1993 These drafting instructions are for that Bill. 

Drafting Ins tructions 

Parliamentary Counsel is requested to draft a Bill to amend the Casino Control Act 
1991 and the Casino (Management Agreement) Act 1993 in accordance with the 
following instructions. 

Casino Control Act 1991 

Section 25 of the Casino Control Act 1991 requires the Comm1ss1on to carry out a 
periodic review of the casino operator at intervals not exceeding 3 years 
Parliamentary Counsel 1s requested to amend section 25 so that the review occurs at 
intervals not exceeding 5 years. 

Parliamentary Counsel is also requested to amend section 25 to broaden the scope of 
the review In addition to the matters set out in paragraphs 25(1 )(a) and (b), the 
scope of the review should include whether or not the casino operator is meeting its 
obhgahons under the: 

• Casino Control Act 1991 ; 
• Casino (Management Agreement) Act 1993; 
• Gambling Regulation Act 2003, and 
• Transaction Documents 

Page 8 of I 0 pages 
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• Other agreements which impose obligations on Crown. 

The Transaction Documents for the purposes of this amendment include (but are not 
limited to) the documents listed as Transaction Documents as defined in the Casino 
Management Agreement, set out in Schedule 1 of the Casino (Management 
Agreement) Act 1993. They also include two other documents, a Deed of 
Undertaking and Guarantee and the Supplemental Casino Agreement. 

The Transaction Documents could also include other agreements that Impose 
obligations on Crown. The other agreements which impose obligations on Crown to 
the State may not necessarily be linked directly to gaming. They may include, for 
example, a Memorandum of Understanding between Crown and Tourism Victoria. or 
obligations which might exist with respect to leasing arrangements between Crown 
and the State. They should not, however, include other obligations, such as (for 
example) those imposed by environmental regulation or occupational health and 
safety regulation. 

The nexus between these documents and the Casino Control Act 1991 is provided by 
the purpose of the Act, which is set out in section 1. Paragraph (c) of the purpose 
provides that promoting tourism, employment and economic development generally in 
the state is an aim of the Act. Ensuring that the casino operator complies with its 
obligations to the State in relation to the casino. the Melbourne Casino Complex and 
to undertakings it has given to promote the Melbourne Casino as a tourist attraction, 
is consistent with the purpose of the Act and to those matters set out in paragraphs 
(a) and (b) of section 25(1). Section 25 should, however, specifically refer to the 
Transaction Documents to make it clear that the casino operator's compliance with 
these documents are matters that the Commission must consider when conducting a 
review. 

It is preferable that the Act does not specify the Transaction Documents that may be 
the subject of the review, as they will change from time to time. Parliamentary 
Counsel's advice is sought on whether it is appropriate to amend the Act to provide 
that the Transaction Documents that are the subject of the new expanded review are 
as specified by the Minister from time to time. 

Some of the obligations that arise under those Acts and the Transaction Documents 
are regulatory obligations, whlle others are contractual obligations to the State. 
Parliamentary Counsel is r1equested to advise on whether the Commission has the 
necessary objectives, functions and powers to carry out such an expanded review. 

The Commission's object4ves, functions and powers are set out in sections 10.1.3 to 
10.1.5 of the Gambling Regulation Act 2003. Paragraph 10.1.3 (f) of the Gambling 
Regulation Act 2003 provides that the Commission's objectives include any objectives 
in the Casino Control Act 1991 . Section 140 of the Casino Control Act 1991 sets out 
the object of the Commission, and section 141 sets out the functions of the 
Commission. 

If the Commission does not have the necessary powers to carry out the expanded 
review, Parliamentary Counsel is requested to amend the Casino Control Act 1991 
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and/or (if necessary) the Gambling Regulation Act 2003 to give the Commission the 
necessary powers. 

Parliamentary Counsel 1s also requested to amend section 142(4) of the Casino 
Control Act 1991 , by inserting a reference the Commission, to remove any doubt that 
may exist that the Commission can vary the terms of any agreement entered into 
under that section 

Casino (Management Agreement) Act 1993 

The Minister for Gaming and Crown Limited are the parties to the Casino 
Management Agreement. The parties have agreed to vary the Casino Management 
Agreement. The variation will be the eighth deed of variation of the Casino 
Management Agreement, and will need to be ratified by amending the Casino 
(Management Agreement) Act 1993. Once executed, the deed will be provided to 
Parliamentary Counsel. The variation will omit clause 41 .2( e) of the Casino 
Management Agreement and will insert two new documents, the Deed of Undertaking 
and Guarantee and the Supplemental Casino Agreement, into the definition of 
"Transaction Documents". 

Commencement 
The prov1s1ons of the Bill should commence on a day or days to be proclaimed, with a 
default commencement date of 1 January 2006. 
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Comparison between the existiing and proposed provisions of the Casino, Agreement 

Clause Sub!ject matter Existing Ag r,eement Pro,poud Variation B,eneflt 

22.1(pl - s gle purpose estr!(; on Pl'OliibilS Crown fn;Jm l)p<eralir19 <llflY oosiness Removal of singte purpMe reslriction . ensl.!re that Cro'Ml Is at1le lo 
(q) and olher than lh MOlbioume CasiM rompel ill !h9 national anti irltemaoonal 

2:2-4 gam gmarl<el 

.. Wll aoole jots and Investment in the 
Victorian eo:mom~ 

22.1(ra) Localion or PBL"$ ~ming busin~ ~ eJdsllng rcqlllJiem nt Crovm musl eris.11re lliat PBL locates ill'le • Will Cle;;ile jobs and irwes1ment Ill 11le 
he;adq,\Joirters of 115 gam[ng bLJSlnll<SS in Vlctotlan ecorwm'I' 
Merbawl\e ., Will promo! Victorta as busilless friendly 
Note: lflis undertaking wJll also b givoo tly 
PBL 

22.Uw} High Rofler buslmoss No ,existing rw ·remeJll Crown mL£t ei'llt:l~a'rlOur lo mainlain 1 e . I maintarn in!ers te· and lntematlooal 
Mel~me Casino as the dominant liigl'I roller 1ourism to Viell;llri;;i 
casino iTI Australia• . Wil m<!lintain tax revenue o the Slate 
Nora: !his 11f'td9rtaJ,,;ng ..vt11 a!sa .be g~n /;ly 

Wi ens~e Cro'l'<Tl does nol solely target ~Bt. • 
lh9 local mart.flt. 

22.1(;x;) Fl31Jshlp casino NQ eajslin~ req irement CrO'Wfl must ansu e tliat PE main ail'11s the . Will maintain interstate and memalf-onal 
Melbourne Casl'11o as the 'AagS!hip casi o o1 100 tm 10 ViciXina 
i 9itm"ng 1Ji!Jsifle515 ifl Ausb"a a• 

• Will mamlain la;w; rB'o'entJe to lhe St<i•e 
MJle: Jllls undartaking will alSO be given Oy 
PB 

22.1(b}. Loca~ofl o Crown mar1agement No exlsllrig requlremoot Crown maf\agement ml!lsl re:oide in Vic ciria • Will ensure thal Cro'M'l oorI ·n es to be 
(be) and 75% or Cro board and manetiem eti managed fmm ViGtoriol 

m ~Ungs rnusl be held ifl Melbourne 
Will ensure tile Commission llas ready 

I 

·• 
access 10 Crown manageme,._, 

• Wi I maiiilt.ain jo~ in Victmia 

22.1(v) ~eoolrure on 111e C;asim:i 'Comple~ No eidstlng1 requlrcmenl Wi ii require Crown to spend <1l llet1st $170M . ~ e{!Sure 11lat the vafue ,of lhe· Stale's 
on the Casf.no Cc!mDlaK Gver the r'leJ1:I five 

* 'ore: 111i 3ri•llittn · svlrje•;t t1 UJ~1;ond1tion that tllc>C.limmissioo and Lh.o C"iovcmmctit 11(11 take an)' aC'liOt rt eciing 1lu: ..-.asino business at the tclboilm' '11 o as ltl midi: "Uy;1ml<idve= · aff«'L Cro"'11 ' ~ 
a.billty rn com11ct.e iuh;tr!i!liorti!lly mtil•'or i:nti:mate. Scoc Cfause 28.2- 2l!. , 
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25. and Reporting afid Cli:!lc:ki:!lure to lhe 
Scl'ledule S Commis:;.ion 

2!,1.1 Gross gaming ro.venu.e 

29.2 Disposal of Cro.....,'s assets 

35.1 

CfOWA mlilSb prov de spaa 1ed lnlormalion (for 
xampl9 - in!01TI1ati1;m provided lo ASIC. 

certaln aooa ,repo~ etc) and any 
information requested lly Ille Commission 

Cro1M1 must strive lo 1Jbtain lfle ma~mum 
Gross Ga1111ing revenue 

Ctown is unable to dispose o company 
ssets (other a non-Casini;i Assets 'n 1he 

onrnary ooorae of busln9S!i or o~le e 
Casino Ass.e s) wtthol.ll die prior a!Jllrav<1I or 
the Comml:ssion 

Nole; in ltiis oont Kl CaslllO refers lo the 
gambling twsiness of the Casino - nol tO!IJar 
parts of llro CasiflO CompfeK 

Presoiptive allld d l:al oo requ·r""8enl lo 
ifiSur'e, inclu 1ng Sf)OCI cam of lhe types oI 
Insurance to be held, the ount of th.al 
lnsuraoce arid I e amount 1;1f e~cess payabl 

2 

years: 

requlr'e CrOll'>n to ?rcwide to tile 
Q;imm~iQln 1fle iflformauoo llst9cl in 
Schooule F'ive, including infOfll!'latlon at>ou • 

crooo's Audi Cornmi ee 

Cro'Ml's CQmpliance Comm ttee 

'" Arry il'lveslmerrts in, or <lvaoces to. a 
related PBL company of me>re 1han 10% 
of Crovm's assets 

Fimmcial slatemoots for each 0011tfol ed 
enlity ·n v.tiidh Clown. or aoolher 
company oontn;illetl by Crown, has an 
lrivcstment of 10% Of more of Orown's 
es.s.e s 

Quartei1y arid allfl al riMnCial 
sta ements as req red by the 
Col"µoratians Act 201)1 

• CfOWA"s forthcom ing aMual bud'~et 

Crown's audited accou 

Delete lhe rreq ·remerit to maxim Is Gross 
Gaming Revenue 

Excep-t ..wth lhe prior written a~rovar of lhe 
Commissi1;1n1 Cr'™1 m1JSt not dispose of'. 

Casi110 Asse (other than In frMi ordinary 
course o busine5s or otrsolete or wrplus 
assets): or 

Asse1s lhal v.ill revert 1;1 !tie Slate Wien 
the sile ease expires 

CrOIMl's obllgatio«'1 to insure 'Wi be limited to: 

Busin~s intem.rplion hs(Jrance 

• 

assat is maintained 

WU ensure ttie Crown dlsdoses all 
inf01TT1aUon r ovant to lhe .a ·rs of the 
company, irrespective of Yttle er lllat 
lnformalion t s been requested l>y 1he 
CQmmlsslOn 

'" Will ensure that Crov.n gives Ifie 
Oornmissiofl informallon lhat tl would l>e 
raqulr cl to give lo ltie ASX if Cmv.11 were 
a pc.1blldy llsl!KI company 

" Wiii ensure 01;11' Crown provides the 
req,uf ed lnfo.rmaUon 'Mthin lhe- lim elin~ 
set out tn Schedije Five 

Will en<J~le ihe Commlsslor1 lo manitor 
closl!fy Ct'01"11'5 8C -..,ities nd to cnsur 
ttiat t complies v.ith it"s le!Jlll 
responslbllfties. its ol;Jligatioos lo the 
Cc;immisslcm and Its commilmen1s lo the 
Slate 

Wil enable the Commisslo l:o monltot 
Cm'l\fl 's financial he;;i th arid lflereby 
pro ecl the State's ass Iii 

~I red ce the llkellMod tMI 1fle 
Government will be mtlci:s.ed for 
el'w:otJragir,.g i responsible gambling 
prac(ir;es i11 pursuit of gaming tax 
reveooe 

Wiii con nue LO protect 1fle C~inQ 
Asi;ets and assets of ltle Slam 

Will remove unnecessary regulation o 
Cro 's business activi ·es 

Wll conli ue to e~re lllal 1he ssels of 
the S te. lncll.ldlng tax revenue, are 
protected 

-
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3 .J Ccmliden1iall~ Pfevents !tie Comrnission1 lrom i:liscjosing Ille 
Caisil'lO A91eement and li'le Casfno Licetiee 

• ProrJLJCts and publtc liatlilil;y iflSIJmnce 

.. Real and p SOMI pt'Od;lerty {ie b1.1lldlng 
aM contents) fnsuranCI! for ltle 
Ml!lbourne Qisir.o Cornple:i: 

Wll al1aw11'1 Commission :al'!ld'/or lhe 
Government 10 putilicly rele.-~e ttle Casino 
.A eem ef!ll 3fld the Ca M Ll~noe 

1he Casino Comp!eir ;;J;re 
1
protectoo 

. "r. erisure that Cruwn Is ablo lo cam ply 
With i!S obligations in the Casl111to 
A!iJree1'111 efll to lnsuni, evien if ttiie 
i11sura1110e rm11t;et ctiangas 

.. Will e11SUre ihal CrlYMl no l'les lhe 
ComrnissiQ11 Qf any claim thatma'r' aftool 
the Still!! 

• W. I remove u n.ecassary regiJla1ior1 

. W1 allow for increa5ed lranspantncy 
aoout 111e reg1.11atory regime applylrtg lo 
llie Melbourne Casino 

• Wiii all'owlh Government 11;1 
demooslrale ls oommllm enl to open :;md 
transparen 90'vemmenl 


