
VCG.0001 .0002.8360 , 

CASINO 
' . 

AGR.EEMEN~T 

REVIEW 

.. 

BRIAN FORREST 



-
j 

>(' \~ 

·~ ~ 

\ r 

~J 
, ~ ~ 

60 0002 VCG.0001 .0002.83 -



l 

· 0 





VCG.0001 .0002.8360 0005 -

Victorian Casino and Gaming Authority Confi dential Internal Working Document 

For Authority Meeting # 229 on 21 October 2003 

Proposed Amendment to the Casino Agreement R eady for I 
discussion with 
C rown Limited 

15. Location of Crown's bank accounts for Melb. Casino NO 
operations. 

_--..,. 

{l~formation/documents to be provided or made available to the yes 
Authority , including: 

(a) A report on Crown·s capital annual expenditure program 
and reports on actual expenditure; [located with Item 4) 

(b) A report on Crown's internal and external audit programs Yes 
and any changes to the programs [see also item 6] 

- ( c) A report on adherence to or divergence from the internal and 
external audit programs [see also item 6] I 

(d) Provide details of membership of Crown's Audit Committee yes 
and any changes to the reporting structure and membership 
of the committee [see also i tern 7): 

( e) Make available for inspection. or copies if requested of, 
Audit Committee agendas, papers and minutes of meetings 
[see also items 6 and 7]. 

(1) Provide details of membership of Crown ·s Compliance yes 
Comm ittee and any changes to the reporting structure and 
membership of the committee [see also item 8]; 

(g) Make available for inspection, or copies if requested of, 

e Compliance Committee agendas, papers and minutes of 
meetings [see also item 8]. 

(h) Notice of any new subsidiaries of PBL; [see also items 9 ! NO 
and 10] 

(i) A report on Crown's annual budget; [see also item 11] yes 

(j) A report on adherence to or divergence from the budget; yes 
[see also item 11] 

(k) Continuous Disclosure to the Authority under ASX NO 
guidelines. 

17. Insurance Obligations under Schedule Five. NO 

18. Quarantining Crovm froin its other ventures. NO 
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Victorian Casino and Gaming Authority Confidential Internal Working Document 

For Authority Meeting # 229 on 21 October 2003 

I. 

2. 

.., 

.). 

4. 

Review of the Casino Agreement 

List of possible proposed amendments. 

Proposed Amendment to the Casino Agreement 

Public availability of the Casino Agreement 

Public availability of the Casino Licence. 

Retaining current market share of commission based players' 
business in Victoria to maximise gross gaming revenue. 

Maintain the Casino Complex to world class standards, 
including: 

(a) addressing expenditure on new capital and large 
maintenance capital projects (capi tal expenses); 

(b) addressing expend iture on ongoing maintenance and 
cleanliness (operating expenses). 

-

[see also item l 6(a)] 

5. Independence of the directors of Crown Limited. 

6. Audit requiremems [see also items 16(b). (c) and (e)]...-:::. 

7. Composition of and reporting structure for the Audit 
Committee [see also items 16(d) and (e)] c:..--

8. Composition of and reporting structure for the Compliance 
Committee [see also items 16(f) and (g)] 

19. Full compliance with the Deed of Undertaking [see also item 
16(h)] 

-
10. Consequences for non-compliance with the Deed of 

Undertaking [sec also item 16(h)] 

11. Measures of Financial Health; eg - debt/equity ratio. reduct~on 

I 
of capital [see also items l 6(i) and O)J 

'·'' 
12. Location of Crown· s Board meetings. 

13. Location of Crown's senior management and management 
meetings. 

14. Location of Crown's company secretary 

-
Ready for 

discussion with 
C rown Limited 

yes 

yes 

NO 

yes 

yes 

yes 

yes 

' 

yes 

NO 

. 
NO 

NO 

" : 

Yes 

Yes 

Yes 
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Ca~~ '2-0o ' I o \ Lt- 7 / oo oo t.r-

Minister For Gaming 
<WFICE OF GAMLlNG REGULA"ffON 

RECEIVED 

1 3 FEB ?llf1lf 

File Ref No: 6947/01/2 
Doc No: 51 725 REC. BY ........................................... _ 

Brian Forrest 
Chairman 
Victorian Casino and Gaming Authority 
5/35 Spring Street 
MELBOURNE VIC 3000 

REVlEW OF CASI NO AGREEMENT 

1 3 FEB 1004 

55 Collins Street, 
Melbourne. Victoria 3000 
GPO Box 4509RR 
Melbourne. Victoria 300 I 
Telephone: (03) 9651 9320 
Facsimile: (03)9651 9<> 15 

Thank you for your letter dated 18 November 2003 regarding the VCGA's review of the 
Casino Agreement. 

Jn relation to the terms of agreement referred to in your letter, I would like the Authority to 
include the first two terms of agreement in its negotiations with Crown. These are: (1) 
making the Casino Agreement publicly available, and (2) making the Casino Licence publicly 
available. 

With respect to the third term of agreement (requiring Crown to retain current market share of 
the commission based players' business in Victoria to maximise gross gaming revenue), l 
wish to receive further advice from your office regarding the enforcement implications of this 
term prior to making a final decision. 

Yours sincerely 

JOHN PANDAZOPOULOS 
Minister fo r Gaming 

-The Place To Be 
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OF FIC E OF GAMBLI NG REGCLATION 

REVIEW OF THE CASINO AG REEMENT 

PU RPOSE 

1. To inform Members of the T\linister·s response to the Authority's indication that it 
intends to review the Casino Agreement (''the Agreement'') and to recommend a course 
of action for reviewing the Agreement. 

BAC KGROC l\ D 

2. By letter of 5 August 2003, the Chairman asked the l\. linister for Gaming for his 
initial approval of the Authority's intention to commence a rev iew of the terms of the 
Casino Agreement as soon as possible, with a view to renegotiating those terms with 
C'rown Limited. A copy of the Chairman's letter is at Attachment 1. The Director of 
Gaming and Betting made a similar request of the Minister with a Briefing Note of 28 
July 2003 that explained the purpose and contents of the Casino Agreement. 

3. In response to the Briefing Note the l\. linister agreed to this request. At the time of 
writing this paper. the Minister's affirmative response to the Chairman's letter had 
been drafted. as requested by the Minister. 

COMMENTS 

4. ln seeking the Minister·s approval on behalf of the Authority, the Chairman 
undertook that the Authority will seek the Minister's prior written approval of all 
proposed changes to the Agreement, in accordance with clause 4 of the Agreement, 
and will also liaise with the Director, Gaming and Racing, in relation to any matters 
that might be relevant to Government po licy. 

5. A review of the Casino Agreement wi II require-

• an assessment of the purpose. scope and deficiencies of the Agreement: 

• an assessment of what the Authority would like the Agreement to achieve; 

• consideration of what changes Crown would like to be made to the Agreement: 

• liaising with the Director, Gaming and Racing. regarding effect of Government 
policy on proposed changes to the Agreement: 

• negotiation with Crown regarding proposed changes to the Agreement: 

• submission of the proposed amendments to the l\. linister for his approval in 
writing; and 

• execution of the amended Agreement. 

6. It is suggested that an efficient approach lo managing this project will be for the 
Authority to establish a sub-committee, lo be assisted by a working party comprising 
some appropriate members of staff of the Office of Gambling Regulation. 

Meeting. V\ GA r·v1TG No 228 23 September 2003 
Sl1u1 cc R Scheffer. Sol icitor. I egal & Legislation Branch 

Page I 
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Specific Request From C rown Regartlin g Single Purpose Restriction 

7. By letter of 25 August 2003 to the Chairman of the Authority, Crown has asked for 
the ··single purpose entity restriction"" to be deleted. A copy of Crown's letter is at 
Attachment 2. Copies of the relevant clauses in the Casino Agreement are at 
Attachment 3 . Crown also wrote to the Minister with the same request. A copy of 
that letter is at Attachment 4. 

8. Crown has indicated to the Director of Gaming and Betting that it would like the 
Authority to determine this request as soon as possible. ahead of the Authority's 
proposed review of the whole Agreement. 

9. Crown states it does not know the original reason for this restriction and is unaware 
of any other casino or gambling operator in Australia that is limited in this way. The 
reasons for the restriction are explained below. 

l listorv of clause 22.1 (p) 

10. In an early draft of the Casino Agreement, drafted by Minter Ellison, Solicitors for the 
VCC A in mid 1993, the relevant clauses provided: 

"(q) the Company must not carry on or conduct any business other than the 
businesses contemplated by or authorised under this document [the 
Casino Agreement] and the Casino Licence except with the prior written 
approval of the Authority; and 

(p) the Company must not establish or acquire a Subsidiary except with the 
prior written approval of the Authority." 

11. On 9 August 1993. Crown·s solicitors, Blake Dawson Waldron ("131akes"), asked for 
these two clauses to be amended (as underlined) to read as follows: 

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

(q) the Company must not establish or acquire a Subsidiary un less it relates to 
an incidental or complementary business reterred to in paragraph (p) 
except with the prior written approval of the Authority." 

For the purposes of paragraphs (p) and (g), a business is incidental or 
complementary to the contemplated businesses if a dominant purpose of the 
business is to operate in support of or in conjunction with the contemplated 
businesses." 

[Explanation .further clar!fication of meaning of incidental or complementary 
as requested o/Rlakes by Minter Ellison.] 

12. Blakes· suggestion was accepted by the YCCA after the YCCA made the following 
amendment lo the third paragraph (underlined). 

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

- ---------------
\11ceting \ 'CG/\ \11TG No 228 23 September 200J 
"oun:c· R l\chclkr. Solicitor. I .egal & Legislation Branrt1 

Page 2 
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13. The Agreement was signed in that form by Crown and the VCCA on 21 September 
1993. after the Minister had given his written consent. 

1-l. When Publishing and Broadcasting Limited ("PBL'") merged with Crown in June 
1999. the Casino Agreement was amended with the addition of the following 
paragraph immediately after paragraph (q): 

"(r) the I lolding Company Group I the PBL Group of companies]. if it pursues 
anywhere in Australia a business similar to that of the Company lCrown]. 
will use its best endeavours to ensure that such business is conducted in a 
manner: 

(i) which is beneficial both to that business 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." 

15. The purpose of this amendment was to acknowledge that, while PBL would not be 
stopped from purchasing a casino interstate, if it did, it could not operate that casino 
to the detriment of the Melbourne Casino. The restriction on Crown remained in 
place. 

Reasons for the Single Purpose Restriction 

16. There are a number of reasons for the Single Purpose Restriction on Crown and PBL: 

I. To ensure that the employment benefits of operating a large casino remain in 
Victoria. The Restriction ensures that Crown does not shift management of the 
Melbourne Casino interstate where it might otherwise own and operate another 
casino. It was reported in the media that, when permitting Tabcorp I loldings 
Limited to buy Jupiters Casino, the Queensland Government made it a condition 
that Tabcorp operate its Casino Division from Brisbane. 

2. To prevent the casino operator from shifting or threatening to shift significant 
sources of casino revenue, such as the high roller business, to an interstate or 
overseas casino. as a bargaining tool for reduced tax rates or to gain a 
commercial advantage from the Government. 

3 . To ensure the casino operator avoids having a conflict of interest in operating a 
competing casino and is not distracted from focusing on ensuring the Melbourne 
Casino and Entertainment Complex does remain an important world quality 
tourist attraction and generates maximum revenue for the State. 

4. In the event of disciplinary action requiring the Authority to suspend or cancel 
the casino licence and appoint a manager under section 22 of the Casino Control 
Act 1991, the process could be hampered by the likelihood of such an action 
having an adverse impact on some other entwined casino business owned by 
Crown and probably using the Crown name. 

Comparison with other casino operators and Victorian gaming operators 

17. Crown·s comparison with Tabcorp and Tattersall's fails to take into account that the 
I\ 1elbourne Casino is constructed on land owned by the State and leased to Crown for 
99 years. Crown is obliged to maintain and update the entire Complex for the term of 
the lease. The lease does not contain a right of renewal. 

__... 
Meeting VCGA MTG No 228 123 September 2003 
Source:R. Scheffer. Solicitor. Legal & Legislation Branch 

Page 3 



VCG.0001.0002.8360_0028 

18. The State does not have a vested interest in Tabcorp ·s and Tattersall 's gaming capital 
infrastructure in Victoria. Tabcorp·s interstate expansion does not create a contlict 
with the source of revenue its gaming operations provide to the State. 

19. Crown asserts that no other Australian casino is subject to the Single Purpose clause. 
This is not correct. It is believed that the Star City Casino is subject to a virtually 
identical "single purpose" clause in its casino operations agreement, although this sti ll 
needs to be confirmed. (Note that this is confidential information of which Crown 
may not be aware and it should not be publicly disclosed.) 

Rf.COMMENOA TION 

10. That Members agree -

(a) to establish a sub-committee to review the Casino Agreement. with a view to 
amending it; 

(b) to request the Director of Gaming and Betting to allocate appropriate members 
of OGK. staff to assist the Authority's sub-committee in this task; and 

(c) in relation to Crown's request to remove the single purpose restriction -

Recommended: 

(i) 

(ii) 

(iii) 

(iv) 

advise Crown that the Authority is prepared to consider Crown ·s 
request further. for which the letter to Crown is to be settled by the 
Chairman; 

that this i tern be the first order of business of the sub-committee; 

that the sub-committee is to gather the information required to 
progress this issue. such as research into the position of other 
casinos intt::rstate and a detailed submission from Crown on its 
plans; and 

that the sub-committee is to identify outcomes that are desired by 
the State and the Authority and develop options. in conjunction 
with external legal advice. that could achieve the desired outcomes. 

cting Oircctor of Gaming and Betting 
Acting Director of Casino Surveillance 

Mcc:ting VC(i/\ MT() No 228 123 Scp!cmbcr 2003 
Source R Scheffer. Solicitor. Legal & Legislation Branch 

Page 4 
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D 5 AUG 2003 

The Hon John Pandazopoulos MP 
Minister for Gaming 
Level 15 
55 Collins Street 
MELBOURNE \'IC 3000 

Dear Minister 

REVIEW OF THE CASINO AGREEMENT 

ATTACHMENT 1 

In the Report of 30 June 2003 regarding the Third Triennial Review of the Casino 
Operator and Licence, the \'ictorian Casino and Gaming Authority recommended that 
the Casino Agreement with Crown Limited should be reviewed. 

The purpose of this letter is to seek your initial approval of the Authority's intention 
to commence a review of the terms of the Casino Agreement as soon as possible, with 
a view to renegotiating those terms with Crown Limited. 

The Casino Agreement was entered into by the Authority, under section 142 of the 
Casino Control Act 199 I ("the Act"), on 21 September 1993. 

Under section 142( 4) of the Act, the Authority may amend or vary an existing 
agreement into which it entered before 19 June 2003 (the commencement date of 
section 1 7 of the Gaming Legislation (Amendment) Act 2002). 

Clause 4 of the Casino Agreement states that "Subject to the prior approval in writing 
of the Minister, the parties may from time to time by agreement in writing vary any 
provision of this document." 

The reasons for a review, as outlined in the Third Triennial Review Report, are: 

• to realign Crown's obligation as the casino licensee to provide information to 
the Authority with the Authority's obligation to regulate certain minimum 
corporate standards for Crown; 

• to provide for the removal of redundant clauses relating to the construction of 
the Casino and Casino Complex; 
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• to make the Agreement more relevant b) reflecting the changed corporate structure 

of the casino operator: and 

• to make Crown's insurance obligations under Agreement more relevant in light of 

the altered insurance environment since 1993. 

In accordance with clause 4 of the Agreement, the Authority will seek your prior written 

approval of any proposed changes to the Agreement The Authority will also liaise with 

the Director, Gaming and Racing in relation to any matters that might be relevant to 

Government policy 

Yours sincere!) 

BRIAN FORREST 
Chairman 

..., 



VCG.0001 .0002.8360_0031 
·-· - ,_ -· 

. 
• :· .. !:: .. :. 
·-~~·· ATTACHMENT 2 

ROWEN CRAIGIE 
Chief Executive Officer 

25 August 2003 

Mr. Brian Forrest 
Chairman 
Victorian Casino and Gaming Authority 
Level 5 
35 Spring Street 
MELBOURNE VIC 3000 

Dear Brian 

CROWN 

Telephor'le (61-3) 9292 7234 
Facsimlle (61 -3) 9292 7257 

Proposed Variation of the Casino Agreement - Removal of the "Single Purpose 
Restriction" 

The purpose of this letter is to request a variation of the Casino Agreement by deletion 
of paragraph 22.1 (p}, which is referred to generally as the ~single purpose entity 
restriction". 

That restriction prevents Crown from conducting any business other than the 
Melbourne Casino without the prior written approval of the Victorian Casino and 
Gaming Authority. 

Crown does not know the original reason for this restriction and is unaware of any 
other casino or gambling operator in AustJ:alia that is limited in this way. For example. 
TABCORP and Tattersall's have extensive and diverse gambling operations 
throughout Australia and have publicly flagged an interest in overseas diversification. 

Further, given the Victorian Government's stated commitment to promote the export e oriented development of Victorian companies and industries. it is incongruous that 
one of Victoria's most successful companies should be restrained from competing 
both nationally and internationally. 

At present, Crown is recognised as one of the best casinos in the world. Crown 
currently has the greatest market share of international high roller business of any 
casino in the world. This segment of Crown's operation generates hundreds of 
millions of dotlars of foreign revenue and the resultant taxation revenue to the State. 
The flow on benefits from the associated high end international tourism to Victoria are 
a lso significant 

The gambling industries in Australia, USA and Asia worldwide are competing 
worldwide to be at the forefront of technology. marketing, training and expertise. In 
particular. 1t is seen currently that there are significant advantages to be gained by 
broadening the activities of a gambling operator beyond a single property or gambling 
product. 

Fonesl-Caslno Agreement 6:20 ~20/p~O 2510812003 
CROWN UMITEO ABN 46 006 973 262 

8 Whiteman Street , Southban~. Melbourne. Victona 3006 Austrs.lla. 
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-.rllJ ... : ..... t 

Mr. Brian Forrest 
Victorian Casino and Gaming Authority 

• . :--.=:·: . ........ !:::':.· 

CROWN Page2 
25 August 2003 

Crown wishes to retain its current leadership position. To do so, Crown considers that 
it needs to be able to respond to rapid industry and technologicar changes that are 
taking place. Should Crown find it necessary to expand its operations so as to both 
protect and grow its market share, Crown submits that it is in the interests of both the 
State and Crown that Crown be allowed to do so. 

The Australian and international casino markets are currently undergoing a period of 
rationalisation of the number of operators, even though new markets are emerging. 
Crown believes that there is an appreciable risk that the size and scale of merged 
operations both in Australia and worldwide will make it difficult for Crown to continue 
to compete effectively in key areas. which in time, will see Crown's position and 
market share eroded. 

Accordingly, Crown requests that the single purpose entity restriction is deleted from 
the Agreement. 

I have separately written to the Minister for Gaming seeking his approval.to this 
request. in accordance with clause 4 of the Agreement. 

Should you require any additional information I would be happy to discuss this further. 

Yours sincerely 

Rowen Craigie 
Chief Executive Officer 

Forrest-Clslno Agreernenl 6.20 a20/p20 25/08120~ 

• 
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ATTACIIMEXT 3 

EXTRACT FROM THE CASINO AGREEME~T (AS AMENDED) 

22. CONDITIONS RELATING TO COMPA Y STRUCTURE 

22. I The following are conditions of this document: 

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

(q) the Company must not establish or acquire a Subsidiary unless it 
relates to an incidental or complementary business referred to in 
paragraph (p) except with the prior written approval of the Authority:2 

3(r) the I lolding Company Group, if it pursues anywhere in Australia a 
business similar to that of the Company, wil 1 use its best endeavours to 
ensure that such business is conducted in a manner: 

(i) which is beneficial both to that business 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 

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

Varied by Agreement dated 2 June 1999 . . 
V:iried by Agreement dated 2 June 1999. 
Varied by Agreement dated 2 June 1999. 



R OWEN C FlAIO IE 
Chief Execu1:ive Officer 

25 August 2003 

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

Dear Minister 

• 
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~ 1111:'. 

ATTACHMENT 1f-

RECEIVED 
OFF ICE OF THF.. MINIST ER 

2 9 AUG 2003 
P/C HASE# . 

T elephone (Si -3) ;~;~ ~;i~ . ' )-

Proposed Variation of the Cas ino Agree ment - Removal of the " Single Purpose 
Restriction" 

I am writing to advise that Crown has wri tten to the Victorian Casino and Gaming 
Authority to request a variation of the Casino Agreement by deletion of paragraph 
22. 1 (p) . which is referred to generally as the 'single purpose entity restriction· . 

That restriction prevents Crown from conducting any business other than the Melbourne 
Casino without the prior written approval of the Victorian Casino and Gaming Authority. 

Crown does not know the original reason for this restriction and is unaware of any other 
casino or gambling operator in Australia that is limited in this way. For example, 
TABCORP and Tattersall's have extensive and diverse gambling operations throughout 
Australia and have publicly flagged an interest in overseas diversification. 

Further. given the Victorian Government's stated commitment to promote the export 
oriented development of Victorian companies and industries. it is incongruous that one 
of Victoria's most successful companies should be restrained from competing both 
naiionaliy and internationaily. 

At present, Crown is recognised as one of the best casinos in the world Crown 
currently has the greatest market share of international high roller business of any 
casino in the world. This segment of Crown's operation generates hundreds of millions 
of dollars of foreign revenue and the resultant taxation revenue to the State. The flow on 
benefits from the associated high end international tourism to V ictona are also 
significant. 

The gambling industries in Australia, USA and Asia worldwide are competing worldwide 
to be at the forefront of teehnology, marketing, training and expertise. In particular, it is 
seen currently that there are significant advantages to be gained by broadening the 
activities of a gambling operator beyond a single property or gambling product. 

CROWN L IMITE'D ABN 46 006 973 262 
8 Wnlteman Stre et. Sout n o e>nk, M elboucn 9. Vic toria 3006 Auat r atia 
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CROWN 

The Hon. John Panda2opoutos MP 

VCG.0001 .0002.8360_0035 
<f!J 1111 3 

Page 2 
25 August 2003 

Crown wishes to retain its current leadership position. To do so. Crown considers that tt 
needs to be able to respond to rapid industry and technological changes that are taking 
place. Should Crown find it necessary to expand its operations so as to both protect and 
grow its market share. Crown submits that it is in the interests of both the State and 
Crown that Crown be allowed to do so. 

The Austrahan and international casino markets are currently undergoing a period of 
rationalisation of the number of operators. even though new markets are emerging. 
Crown believes that there is an appreciable risk that the srze and scale of merged 
operations both in Australia and worldwide will make 1t difficult for Crown to continue to 
compete effectively in key areas, which in time. will see Crown's position and market 
share eroded·. 

Crown has proposed to the VCGA that the single purpose entity restriction is deleted 
from the Agreement. 

Accordingly, we seek your approval pursuant to clause 4 of the Agreement for the 
variation to the Agreement 

Should you require any additional 1nformat1on l would be happy to discuss this further . 

Yours sincerely 

Rowen Craigie 
Chief Executive Officer 



Minister For Gaming 

:\1r Brian Forrest 
Chairman 
Victorian Casino and Gaming Authority 
Level 5. 35 Spring Street 
MEL80lJRNE VIC 3000 

VCG.0001 .0002.8360_0036 

c:c.>rl!,( ·. 2oD \ \ f\\ L\ \ \ Dex:.0 \ 

55 Coll ins Street, 
Melbourn~. Victoria 3000 
GPO Box 4509RR 

'v1elooume. Victona 300 I 
Tdcphonc. (03) 9651 9320 1 2 SEP~?\ Facsimile.(03)96519915 

L<"ll N 

~ LU 

16SEP200~ - JS 
Dear Mr r&.r~Wv, 

Rf,VIE\V OF THE CASI NO AGREEMENT 

I refer to your letter of 5 August 2003 advis ing of the intention of the Victorian Casino 
and Gaming Authority to commence a revievv of the terms of the Casino Agreement 
with a view lo renegotiating those terms with Crown Limited. 

I approve of such a course of action. noting that the Authority will seek my prior v.rritten 
approval of any proposed changes to the Agreement and will liaise v .. :ith the Director. 
Gaming and Racing. in relation to any matters that might he relevant to Government 
policy. 

Yours sincerely 

JOHNPANOAZOPOULOSMP 
Minister for Gaming 

-The Place To Be 



Solvency Calculations 

Benchmarking Analysis of Gearing Ratios 
Overseas and Australian Casinos 

Eighth Variation Agreement 

VCG.0001 .0002.8360_0037 

7/10/2003 

With reference to the Solvency Ratio it states the following definitions of assets and liabilities. 

- "Total Group Assets" means the aggregate of all assets of the Holding Company Group which 
according to Australian Accounting Standards are defined or would be regarded as assets. 

- "Total Group Liabilities" means the aggregate of all liabilities of the Holding Company Group which 
according to Australian Accounting Standards are defined or would be regarded as liabilities. 

Seventh Variation Agreement 

With reference to the Solvency Ratio it states the following definitions of assets and liabilities. 

- "Total Group Assets" means the aggregate of all assets of the Group which 
according to Australian Accounting Standards are defined or would be regarded as assets. 

- "Total Group Liabilities" means the aggregate of al/ liabilities of the Group which 
according to Australian Accounting Standards are defined or would be regarded as liabilities. 

Therefore the only difference between these Seventh and Eighth Agreements in terms of these 
definitions is "Holding Company Group as opposed to the "Group". 

The calculation of the Solvency ratio itself is unchanged since the Seventh Agreement. It states : 

"Subject to clause 22. 6, the company must procure that at any time Total Liabilities does not exceed 
60% of Total Assets without the prior written approval of the Authority" 

Summary of Findings Re Solvency Ratio Analysis 

1/ Av. Solvency Ratio for Australian Casinos and Gaming Companies for the period from 2001 to 2003: 47% 

21 Average Solvency Ratio for Overseas Casinos for the period from 2002 to 2003 : 75% 

3/ Average Solvency Ratio for Crown (Consolidated) for the period from 1998 to 2003: 34.3% 

4/ Average Solvency Ratio for PBL Ltd (Holding Company Group) for the period from 1998 to 2003 : 46.5% 

Page 1 
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Solvency Calculations 

Summary of Solvency Ratios 

Jupiters 52.5% Crown PBL 
Crown 36.6% 1998 60.5% 47.0% 
TAB Ltd 57.6% 1999 21.8% 45.7% 
Burswood 39 .1% 2000 13.7% 46.0% 
Tabcorp Holdings Limited 49.1% 2001 13.6% 47.2% 

2002 58.0% 46.2% 
Mandalay Group Resort 80.3% 2003 38.1% 46.8% 
Harrahs Entertainment 75.6% 
MGM 74.4% Crown 34.3% (5 yr av) 
Park Place 68.7% PBL 46.5% (5 yr av) 
Sky City (New Zealand} 73.6% 

e Crown (3 yr average} 36.6% 
PBL (3 year average) 45.9% 
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Solvency Calculations 

Analysis of Australian Casino Operations : 
(Consolidated Results) 
1/ Jupiters 2001 2002 2003 (F} 

- Tota l Assets ($m's) 1,129 1,095 1,099 
- Total Liabilities ($m's) 499 616 628 
- Total Equity ($m's) 630 480 471 
- Market Cap ($m's) 1,298 

VCGA Ratio 44.2% 56.3% 57.1% 52.5% Average 

Net Debt/Equity(%) 26.8% 64.9% 67.8% 
Net Debt/Net Debt + Equity (%) 21.1% 39.3% 40.4% 

21 PBL Ltd 2001 2002 200~ (F) 
- Total Assets ($m's) 6,414 6,523 6,585 
- Total Liabilities ($m's) 3,028 3,013 2,923 
- Total Equity ($m's) 3,386 3,510 3,662 
- Market Cap ($m's) 6,696 

e VCGA Ratio 47.2% 46.2% 44.4% 45.9% Average 

Net Debt/Equity(%) 51.1% 50.0% 43.9% 
Net Debt/Net Debt+ Equity (%) 33.8% 33.3% 30.5% 

2a/ Crown 2001 2002 2003 
- Total Assets ($m's) 2,760 3,633 2,723 
- Total Liabilities ($m's) 375 2,105 1,039 
- Total Equity ($m's) 2,385 1,528 1,684 
- Market Cap ($m's) 

VCGA Ratio 13.6% 57.9% 38.2% 36.6% Average 

3/ TAB Ltd 2001 2002 2003 (t} 
- Total Assets ($m's) 965 1,026 1,007 

e - Total Liabilities ($m's) 466 648 617 
- Total Equity ($m's) 499 379 390 
- Market Cap ($m's) 1,457 

VCGA Ratio 48.3% 63.2% 61.3% 57.6% Average 

Net Debt/Equity(%) 49.0% 103.6% 102.7% 
Net Debt/Net Debt +Equity (%) 32.9% 50.9% 50.7% 

41 Burswood 2001 2002 2003 
- Total Assets ($m's) 858 889 854 
- Total Liabilities ($m's) 355 379 285 
- Total Equity ($m's) 503 510 569 
- Market Cap ($m's) 

VCGA Ratio 41.4% 42.6% 33.4% 39.1% Average 

Net Debt/Equity (%) 59.6% 37.1% 
Net Debt/Net Debt + Equity(%) 0.0% 0.0% 
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Solvency Calculations 

51 Tabcorp Holdings 2001 2002 2003 
- Total Assets ($m's) 2,502 2.41 4 2,357 
- Total Liabilities ($m's) 1,259 1,138 1,176 
- Total Equity ($m's) 1,243 1,276 1, 181 
- Market Cap ($m's) 

VCGA Ratio 50.3% 47.1% 49.9% 49.1% Average 

Net DebVEquity (%) 0.0% 0.0% 
Net DebVNet Debt+ Equity (%) 0.0% 0.0% 

47% Excluding PBL 

Analysis of Overseas Casino Operations : 
(Consolidated Results) 
1/ Mandalay GrouQ Resort 2001 2002 ~ 

- Total Assets ($m's) 4,354 4,643 
- Total Liabilities ($m's) 3,472 3,754 
- Total Equity ($m's) 883 888 
- Market Cap ($m's) 

VCGA Ratio 79.7% 80.9% 80.3% Average 

21 Harrahs Entertainment Inc 2001. 2002 2003 
- Total Assets ($m's) 6,350 6,380 
- Total Liabi lities ($m's) 4,879 4,739 
- Total Equity ($m's) 1,4 71 1,641 
- Market Cap ($m's) 

VCGA Ratio 76.8% 74.3% 75.6% Average 

3/MGM 2001 2002 2003 
- Total Assets ($m's) 10,505 10,411 
- Total Liabilities ($m's) 7,841 7,722 
- Total Equity ($m's) 2,664 2,689 
- Market Cap (Sm's) 

e VCGA Ratio 74.6% 74.2% 74.4% Average 

4/ Park Place 2001 2002 2003 
- Total Assets ($m's) 9,674 9,562 
- Total Liabilities ($m's) 6,717 6,500 
- Total Equity ($m's) 2,957 3,062 
- Market Cap ($m's) 

VCGA Ratio 69.4% 68.0% 68.7% Average 

41 Sky City (New Zealand) ~ 2002 2003 
- Total Assets ($m's) 955 903 984 
- Total Liabilities ($m's) 723 638 732 
- Total Equity ($m's) 232 265 251 
- Market Cap ($m's) 

VCGARatio 75.7% 70.7% 74.4% 73.6% Average 

75% Overall Av. 
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Solvency Calcu lations 

Figures from Annual Reports 

United States 
Market Debt as a 

Value of % of Total 
For the Year Ended. 31st December. 2002 Equity Cap. 

1 / MGM Mirage 4,618 63.0% 
21 Harrah's Entertainment 4,292 62.7% 
3/ Park Palace Entertainment 2,379 58.4% 
4/ Mandalay Resort Group 1,885 71.8% 

New Zealand 2001 2002 2003 CF) 

1/ Sky City Casino 
- Total Assets ($m's) 955 903 984 
- Total Liabilities ($m's) 723 638 732 e - Total Equity ($m's) 232 265 251 

Net Debt/Equity(%) 254% 194% 233% 
Net Debt/Net Debt + Equity(%) 72% 66% 70% 

Crown 1998 1999 2000 2001 2002 2003 
- Total Assets ($000's) 2,066,740 2,355,279 2,489,232 2,760,516 3,632,798 2,723,263 
- Total Liabilit ies ($000's) 1,249,701 514,233 341,450 375,625 2, 105,485 1,038,602 
- Total Equity ($000's) 817,039 1,841,046 2,147,782 2,384,891 1,527,313 1,684,661 
- Market Cap ($000's) 

VCGA Ratio 60.5% 21.8% 13.7% 13.6% 58.0% 38.1% 

e Average : 34.3% 

PBL 1998 1999 2000 2001 2002 2003 
- Total Assets ($OOO's) 3,723,210 6,245,691 6,647,046 6,413,751 6,522,875 7,038,434 
- Total Liabilities ($000's) 1,751 ,569 2,856,388 3,056,352 3,027,742 3,012,703 3,296,585 
- Total Equity ($OOO'S) 1,971,641 3,389,303 3,590,694 3,386,009 3,510,172 3,741,849 
- Market Cap ($000's) 

VCGA Ratio 47.0% 45.7% 46.0% 47.2% 46.2% 46.8% 

Average: 46.5% 
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OFFICE OF GAMBLING REGULATION 

Commercial in Confidence 

Conformed copy of the Casino Agreement for reference 11ur11oses 
onl_y with copies of some relevant related documents 

9 Contents 
l. Conformed Copy of the Melbourne Casino Project - Casino Agreement 

dated 21 September 1993, incorporating Variation Agreements 1 to 8, 
prepared by Maddock Lonie & Chisholm in July 1999 

2. Page 57 - the signature page - of the original signed Casino Agreement 
3. Attachment A to the Casino Agreement (Schedule Six - Insurances) 
4. Melbourne Casino Complex - Development Proposals 
5. Temporary Casino Complex - Development Proposals 
6. Copy of original Casino Licence dated 19 November 1993 - with the 

following attachments: 

• Two drawings showing the Casino Gaming Areas (RL 2.4 and 5.7) 

• Letter dated 4 November 1994 amending the Casino Licence with the 
following attachments: 
- Letter from Crown dated 28 October 1994 re Air Conditioning 
- Lincoln Scott letter dated 12 October 1994 re Air Conditioning 

• Letter dated 12 October 1995 amending the Casino Licence 

• Media Release dated 12 October 1995 

• Schedule - Solvency Report (attachment to the Seventh Variation 
Agreement, dated 2 July 1998) 

7. Melbourne Casino Project - Supplemental Casino Agreement, dated 27 
May 1999 

8. Addresses for the Service of Documents on Crown Limited (Letter from 
Publishing and Broadcasting Limited dated 6 September 2001 and email 
from Margot Johnson dated 12 September 2001). 

WLB/13Sept 2001 
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Maddock Lonie & Chisholm 
LAWYBR.S 

DATED 21 SEPTEMBER 

VICTORIAN CASINO AND GAMING AUTHORITY 

A MEMIEROF 

adtJS;c ..... 

AOEl.Alll£. COU>MDO. OU8Al I IOtlG KONG. 

- and -

CROWN LIMITED 
ACN 006 973 262 

MELBOURNE CASINO PROJECT 
CASINO AGREEMENT 

[Conformed Copy for reference only -
As varied by Variation Agreements 1 to 8 

and the Master Security Agreement] 
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COMMERCIAL IN CONFIDENCE 

DATED 21 SEPTEMBER1993 

VICTORIAN CASINO AND GAMING AUTHORITY 
('Authority') 

M MATI'ER61464 I 
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CROWN LIMITED 
ACN 006 973 262 

('Company') 

MELBOURNE CASINO PROJECT 

CASINO AGREEMENT 
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THE MASTER SECURITY AGREEMENT] 

MINTER ELLISON 
Lawyers 

40 Market Street 
MELBOURNE VIC 3000 

DX 204 MELBOURNE 

Telephone (03) 9229 2000 
Facsimile (03) 9229 2666 
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COMMERCIAL IN CONFIDENCE 

MELBOURNE CASINO PROJECT 

CASINO AGREEMENT 

AGREEMENT dated 21 September 1993 

BETWEEN 

AND 

RECITALS 

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

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

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

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

C. The Authority has, in accordance with sections 9 and 10 of the Casino Conirol 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. The Casino Licence will enable the Company to operate a casino from temporary 
premises. 

F . The Minister, acting for and on behalf of the State, and the Company have entered 
into the Management Agreement pursuant to section 15 of the Casino Control Act as a 
condition precedent to the grant of the Casino Licence to the Company. 

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

AGREEMENT 

1. DIVISION INTO PARTS 

This document is divided into Parts as follows: 

M MATI'ER61464 I 
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PART 1-
PART 2-
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PART 4-
PART 5-
PART 6-
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COMMERCIAL IN CONFIDENCE 

PRELIMINARY 
DEVELOPMENT AND COMPLETION 
COMPLETION 
CORPORATE STRUCTURE AND RELATED MATTERS 
GRANT OF THE CASINO LICENCE 
ENCUMBRANCES AND ASSIGNMENTS 
TERMINATION 
COMPLEMENT ARY AGREEMENTS 
GENERAL 

PART 1- PRELTh1INARY 

2. DEFINITIONS 

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

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

'Agreement Act' means the bill referred to in clause 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 the 
Melbourne Casino (as the case may be) identified in the Development Proposals to be 
constructed on or located within the Temporary Casino Site or the Site, including an 
hotel, restaurant, retail , recreation, entertainment and car parking facilities , residential 
and office accommodation, staff facilities, staff car parking, coach storage facilities 
and open space areas; 

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

' Associate' has the same meaning as in sections 10 to 17 of the Corporations Law; 

'ASX' means Australian Stock Exchange Limited; 

' Australian Accounting Standards' means: 

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

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

M MATIC.R61464 I 
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3 COMMERCIAL IN CONFIDENCE 

(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, permit, franchise, permission, 
filing, registration, resolution, direction, declaration and exemption; 

'Authority' 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 18.1 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 Asset' means an asset or undertaking of the Company which forms part of the 
Secured Property and which consists of: 

(a) the Casino Licence; 

(b) the Melbourne Casino; 

(c) the Temporary Casino; 

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

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

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

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

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

'Casino Licence' means a casino licence as defined in the Casino Control Act in 
relation to the Temporary Casino and the 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 

M MA1TER61464 I 
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4 COMMERCIAL IN CONFIDENCE 

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

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

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

'Complementary Agreements' means each of the agreements listed in Schedule Two; 
'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 Conrrol Acr 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) for Fit-Out, when all of the Fit-Out is installed in place and operational with 
the exception only of minor omissions and maintenance items which , in the 
reasonable opinion of the Authority, do not affect the security, integrity, 
operation or amenity of the Melbourne Casino or the Temporary Casino; 

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

[Nore: The builder is Grocon Pry Lrd ACN 006 772 238] 

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

'Control Acts' means the Building Control Acr 1981 and the Planning and 
Environmenr Act~ 

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

M MATTER61464 I 
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'Deal with' means deal with property in any way other than enter into an arm's length 
agreement to sell dependent for effect on the Authority's consent, including, but not 
limited to, offer for sale, grant an option in respect of, create or Dispose of a right in 
respect of, render or permit to be subject to an Encumbrance, convert, deposit, 
compromise and allow a counterclaim or right of set-off to arise in respect of; 

1'Deed of Undertaking 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 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 written approval of the State; 

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

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

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

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

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

'Equity Funding Agreement (Federal)' means the agreement dated 30 August 1993 
between Danwick Pty Limited ACN 059 321 667, The Federal Hotels Limited ACN 
004 108 249 and Hudson Conway Limited ACN 009 556 629; 

Inserted by Agreement dated 2 June 1999. 
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'Facility Agreement' means the $300,000,000 multi-option fac ility agreement dated 
30 August 1993 between the Company, the Financiers and the Agent; 

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

'Financial Year' means from 1 July to 30 June (inclusive); 

'Financiers' means National Australia Bank Limited, Australia and New Zealand 
Banking Group Limited, HongkongBank of Australia Limited, Bank of Western 
Australia Limited Uonnerly known as R & I 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 the Agent as agent for 
the Financiers: 

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

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

(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) to Completion 
to a stage to enable Commissioning to take place; 

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

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

'Founding Shareholders Agreement' means the agreement dated 30 August 1993 
between each Sponsor, CUB and the Company providing for the 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; 

'Gross Gaming Revenue' means the total of all sums, including cheques and other 
negotiable instruments whether collected or not, received in any period by the 
Company from the conduct or playing of games within the Temporary Casino or the 
Melbourne Casino (as the case may be) less the total of all sums paid out as winnings 
during that period in respect of such conduct or playing of games; 
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2'Group' means the Company and its Subsidiaries and any other entity which the 
directors of the Company are required to consolidate in the consolidated profit and loss 
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 Hudson Conway Limited ACN 009 556 629 to the 
Company; 

3'Holding Company' means the Company's ultimate holding company, within the 
meaning of that expression 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 Group '. 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 profit 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, 
occupied, retained, operated or managed by a person for consideration (of whatever 
form) including, but not limited to, a lease, licence, charter, hire purchase or hiring 
arrangement; 

'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 Control Act;6 

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

Inserted by Agreement dated 2 July 1998. 
Inserted by Agreement dated 2 June 1999. 
Inserted by Agreement dated 2 June 1999. 
Definition of 'Liabilities' deleted by Agreement dated 2 July 1998. 

Varied by Agreements dated 14 November 1994 and 12 October 1995. 
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'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 are carried on; 

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

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

'Minister' means the Minister for the time being administering the Casino Control 
Act; 

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

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 deed dated 15 August 1996 between the 
Company, Permanent Trustee Australia Limited and National Australia Bank Limited; 

'Operations Agreement' means the agreement dated 30 August 1993 between the 
Company and Crown Management Pty Ltd ACN 059 301 610 providing for the 
conduct of the operations of the Temporary Casino and the Melbourne Casino; 

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

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

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

'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, semi­
governmental or judicial entity , department, instrumentality or authority; 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 8 May J 997. 
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'Receiver' means receiver, receiver and manager or agent for a mortgagee in 
possession, according to the nature of the appointment; 

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

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

'Secured Property' means at any time, any present or future right, property or 
undertaking of the Company, (other than an amount which has been deposited to, or 
which is standing to the credit of, the Debt Service Reserve Account or the Debt 
Protection Account (each as defined in the 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 that time to both: 

(a) the Fixed and Floating Charge; and 

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

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

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

'Shareholders Agreement - Crown Management Pty Ltd' means the agreement 
dated 30 August 1993 between Hudson Conway Limited ACN 009 556 629, Mulawa 
Casinos Pty Ltd ACN 060 766 001, The Federal Hotels Limited ACN 004 108 249 
and Crown Management Pty Limited ACN 059 301 610; 

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

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

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

12'Solvency Report' means a report prepared in accordance with Australian Auditing 
Standard AUS 904 'Engagement to Perform Agreed Upon Procedures' and paragraphs 
.21 (a) to (e), .23 and .24 of Australian Auditing Standard ALS 708 'Going Concern' 
and in a form approved by the Authority from time to time; 

Definition of 'Shareholders' Funds' deleted by Agreement dated 2 July 1998. 
Varied by Agreement dated 8 May 1997. 

Inserted by Agreement dated 8 May 1997. 
Inserted by Agreement dated 2 July 1998. 
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'Sponsors' mean Hudson Conway Limited ACN 009 556 629 and The Federal Hotels 
Limited ACN 004 t08 249 and for the purposes of clause 22. l(a) such other person as 
the Authority may approve; 

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

'State' means the State of Victoria; 

'State's Nominated Representative' means the person appointed from time to time by 
the minister for the time being administering the Planning and Environment Act in 
accordance with clause 6.4 of the Management Agreement; 

'Subsidiary' means any body corporate which would be a subsidiary of the Company 
within the meaning of section 46 of the Corporations Law or any entity which would 
be a subsidiary of the Company under Australian Accounting Standard AAS24; 

13'Supplemental 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 Sponsors and Hudson Conway Management Limited 
ACN 006 742 294 which is supplemental to the Development Agreement; 

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

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

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

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

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

'Temporary Casino Leases' means: 

Inserted by Agreement dated 2 June 1999. 
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(a) the lease from the Port of Melbourne Authority to the Company; and 

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

'Temporary Casino Leases Supplemental Agreements' means: 

(a) the 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 paragraph (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 are defined, or would be regarded, as assets; 

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

17'Total Liabilities' means the aggregate of all 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 
Floating Charge, the Sponsor's Guarantees, the Master Security Agreement, the Site 
Lease Tripartite Agreement, the Temporary Casino Leases Supplemental Agreements, 
the Supplemental Sponsors' Agreement, the Supplemental Development Agreement, 
the Contractor's Deed, the Bank Guarantees, 18 the Supplemental Operations 
Agreement, 19 the Deed of Undertaking and Guarantee and the Supplemental Casino 
Agreement; 

Inserted by Agreement dated 2 July 1998. 
Inserted by Agreement dated 2 June 1999. 
Inserted 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. 
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20'Trust Deed' means the deed dated 24 December 1993 between the Company and 
Permanent Trustee Australia Ltd relating to the issue by the Company of unsecured 
notes; 

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

'Underwriting Agreement' means both the underwriting agreements of 13 August 
1993 and 23 August 1993 between the Company, E.L. & C. Baillieu Limited ACN 
006 519 393, Rothschild Australia Securities Limited ACN 008 591 768, Macquarie 
Underwriting Limited ACN 001 374 572, Ord Minnett Securities Limited ACN 003 
245 234, James Capel Australia Limited ACN 002 786 272 and the Sponsors; and 

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

3. COMMENCEMENT OF CERTAIN PROVISIONS 

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

4. VARIATION 

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

5. CONDITIONS PRECEDENT 

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

21 

(a) execution of: 

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

(ii) the finance Documents; 

(iii) the Development Agreement; 

(iv) the Operations Agreement; 

(v) the Construction Agreement; 

(vi) the Founding Shareholders Agreement; 

(vii) the Underwriting Agreement; 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 8 May 1997. 
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(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: 

(i) conditions precedent contained in paragraphs (14), (15), and (28) of Part 1 
of Appendix A to and clause 4.2 of the Facility Agreement and 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 to comply with its obligations under the 
Transaction Documents. 

5.2 The Authority will provide written notice to the Company and to the Minister of 
satisfaction of the conditions specified in clause 5.1 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 terminating under 
clause 5.2 of that agreement. 

PART 2 - DEVELOPMENT AND COMPLETION 

6. DOCUMENTS TO BE SUBMITTED TO THE AUTHORITY 

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

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

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

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

M MATTER61464 I 
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(d) a proposal detailing the intended method of carrying out all phases of the 
development of the Melbourne Casino including the type of contract 
documentation to be used, the system (including the provision for review and 
approval by the Authority where required by the Authority) for the calling of 
tenders and appointment of sub-contractors, nominated sub-contractors, trade 
contractors and the method for completing construction, Fit-Out and Com­
missioning of the Melbourne Casino; and 

(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 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 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 drawings; 

(iv) civil works drawings; and 

(v) architectural drawings. 

6.3 The Company must by the 8 December 1994 enter into a contract substantially in the 
form of the Construction Agreement 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.S Provision of Information and Documents 

(a) The Company must: 

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

M MATrER61464 I 
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(ii) by 24 May 1996, being the date by which the Company must make 
available 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 accordance with paragraph (b) of this clause. 

(b) The Company complies with its 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 
information and/or documents; and 

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

(e) 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. 

(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) of this 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 terminate the Construction Agreement without the approval of the State in accordance 
with clause 9.3 of the Supplemental Development Agreement and without the approval 
of the Authority in accordance with clause 32.1 of this document. 

7. 

22 

MELBOURNE CASINO WORKS 

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

Inserted by Agreement 3 March 1995. Varied by Agreement dated 8 May 1997. 
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(a) drawings of the floor layouts for the Melbourne Casino showing the placement of 
gaming tables and closed circuit television cameras and other surveillance 
facilities; 

(b) drawings of the reflected ceiling showing the location of catwalks (if any), closed 
circuit television cameras, viewing panels, lights and other fittings and services; 

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

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

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

(i) closed circuit television system for both surveillance of the Melbourne 
Casino and for use by inspectors 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 Fit-Out of the preceding items. 

8. SAFETY PROCEDURES 

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

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

(b) emergency control procedures; 

(c) crowd control procedures; 

(d) armoured vehicle transfer arrangements; and 

(e) vehicle control and parking arrangements. 

9. V ARIA TI ONS 
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9.1 The Company must submit to the Authority details of any variations to the Drawings and 
the working drawings and specifications to be provided pursuant to the Control Acts, the 
Management Agreement or this document where any such variation in any way relates to 
the Melbourne Casino. 

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

10. APPROVAL BY THE AUTHORITY 

10. l 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 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 10. 

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 10.6, approve the documents or proposal subject to any 
condition or conditions; 

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

(d) reject the documents or proposal. 

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

10.4 If the Company makes a further submission to the Authority as provided for in clause 
10.3, the Authority shall give the further submission reasonable consideration and may: 

(a) approve the documents or proposal; 

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

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

(d) reject the documents or proposal. 

10.5 If: 
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(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 to the approval of the documents 
or proposal, the Company must comply with those conditions; or 

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

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

11. TIME FOR APPROVAL 

11. l If the Company submits any documents or proposal to the Authority, the Authority must 
respond in writing to the Company in the manner contemplated in clause 10 within 14 
days of receiving the documents or proposal from the Company or such further period 
agreed between the Authority and the Company. 

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

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

12. DIRECTOR OF CASINO SURVEILLANCE 

12. l The Authority must ensure that all documents and proposals which are submitted to the 
Authority for approval under this document and which must also be approved by the 
Director of Casino Surveillance under section 59 of the Casino Control Act are provided 
by the Authority to the Director of Casino Surveillance who shall be responsible for 
providing any necessary approvals. 

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

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

14. SITE ACCESS 

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

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

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

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

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

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. 
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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 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, the Director of Casino Surveillance or any of their 
respective agents must first give the Company notice in writing of the Authority's or the 
Director of Casino Surveillance's reasonable requirements in respect of the inspection, 
measurement or test. 

15. RECTIFICATION AND SUSPENSION OF THE WORKS IN RELATION TO 
THE MELBOURNE CASINO 

I 5.1 If following any inspection, measuring or examination of the works in relation to the 
Melbourne Casino the Authority is of the opinion that the works do not comply with any 
of the requirements in clauses 6 - 20 of this document or the reasonable requirements of 
the Authority which have been notified in writing to the Company or the requirements of 
any approved Documentation, the Authority may by notice to the Company specify: 

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

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

and the Company must comply with that notice. 

15.2 If the Authority fonns the opinion that the Company has failed for any reason to comply 
with a notice given pursuant to clause I 5.1, the Authority may, without prejudice to any 
other right or remedy arising because of that failure, by notice to the Company direct the 
suspension of that part of the works in relation to the Melbourne Casino which is the 
subject of the notice given pursuant to clause 15.1 until the notice given pursuant to 
clause 15. I is complied with. 

16. PROJECT ADVISORY MEETINGS 

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

16.2 

16.3 

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

The meetings must be: 

(a) at a location detennined by the Authority; 

(b) attended by at least 1 and not more than 4 representatives from each of the 
Authority and the Company; and 

(c) chaired by a person nominated by the Authority . 
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16.4 The State's Nominated Representative may attend the meetings. 

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

17. MULTIPLE COPIES OF PLANS 

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

18. DEVELOPMENT OF THE TEMPORARY CASINO 

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

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

18.3 Clauses 9, I 0, 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 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 to the 
Temporary Casino Complex and the Temporary Casino Site as if the Temporary Casino 
Complex were the Melbourne Casino Complex and the Temporary Casino Site the Site. 

PART 3 - COMPLETION 

19. OPENING OF THE MELBOURNE CASINO 

20. 

20.1 

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. 

COMPLETION 

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. 

M MATTER6l464 l 
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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 20.1) the Authority must 
inspect the Relevant Works and consider all matters relevant to the Completion of the 
Relevant Works. 
1. 1 

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 inspection under clause 20.2 give 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 If the Authority is of the opinion that the Relevant Works are Completed, the Authority 
must within l 0 Business Days of the inspection under clause 20.2 issue a certificate to 
the Company stating the date on which it believes those Relevant Works reached 
Completion and those Relevant Works shall, for the purpose of this document, be taken 
to have been Completed on that date. 

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

20. 7 If the Authority does not deliver a notice to the Company under clause 20.3 or a 
certificate under clause 20.4 within the 10 Business Days period referred to in those 
clauses, the Relevant Works will be taken to have been Completed on the date on which 
those Relevant Works were inspected under clause 20.2 and a certificate of Completion 
will be taken to have been issued by the Authority with a date of Completion on that 
date. 

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

PART 4-CORPORATE STRUCTURE AND RELATED MATTERS 

21. WARRANTIES OF THE COMPANY 

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

21.2 Each Warranty shall be construed separately and the meaning of each shall in no way be 
limited by reference to any other representation or warranty contained in this document. 

22. CONDITIONS RELATING TO COMPANY STRUCTURE 

22.1 The following are conditions of this document: 
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(c) the Company must obtain the prior written approval of the Authority to any 
appointment of a director or alternate director of the Company; 

(d) the Company must procure the vacation from office of any director or 
alternate director of the Company in accordance with any direction to that 
effect by the Authority; 

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

(f) 30 the Company will not knowingly permit a person or, upon becoming aware 
of a person being entitled, allow a person to continue to be entitled to a 
number of Shares which exceeds 5 % of the total number of Shares on issue at 
any time, without the prior written approval of the Authority; 

(g) where required by the Authority, the Company must enforce the disposal of 
Shares of any person in accordance with the procedures for such disposal set 
out in the articles of association of the 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 
La.w, 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 153 of the fully 
diluted total issued capital of the Company) and subject to clause 22. l(m) 

Substituted by Agreement dated 8 May 1997. 
Clause 22.1 (a) deleted by Agreement dated 2 June 1999. 
Clause 22 .1 ( aa) deleted by Agreement dated 2 June 1999. 
Clause 22. l (ab) deleted by Agreement dated 2 June 1999. 
Clause 22. l (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. 
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 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; 

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 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 that at any time Total 
Liabilities does not exceed 60 3 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 within 14 days of the end of each 
month details of all Shares issued by the Company34 and a list of the top 50 
holders of Shares registered at the end of the previous month; 

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

(p) the Company must not carry on or conduct any business other than the 
businesses contemplated by or authorised under this document and the Casino 
Licence or any business incidental to or complementary with those businesses 
except with the prior written approval of the Authority;35 

(q) the Company must not establish or acquire a Subsidiary unless it relates to an 
incidental or complementary business referred to in paragraph (p) except with 
the prior written approval of the Authority ;36 

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 Agreement dated 2 July 1998. 
Inserted by Agreement dated 2 June 1999 .. 

Varied by Agreement dated 8 May 1997. 
Varied by Agreement dated 2 June 1999 .. 
Varied by Agreement dated 2 June 1999. 
Varied by Agreement dated 2 June 1999. 
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(i) which is beneficial both to that business 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 

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

(i) a first ranking unlimited fixed and floating charge over a ll the assets 
and undertakings of the Company; or 

(ii) a first ranking fixed and floating charge, limited to an amount of not 
less than $100,000,000.00, 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 form and substance 
acceptable to the State, up to an aggregate amount of not less than 
$100,000,000.00 (in addition to any other letter of credit or bank 
guarantee which must be provided to the State under the Management 
Agreement). 

22.2 In 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 the purposes of clause 22. l, a reference to a person being entitled to Shares has the 
same meaning as a reference in Part 6.7 of the Corporations Law_ to a person being 
entitled to voting shares in a company and that person's entitlement will be calculated in 
the manner prescribed for calculation of substantial shareholdings in Part 6.7 of the 
Corporations Law as ifthat Part applied. 

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

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 22. l(ma)40 may be 
given subject to such conditions as the Authority determines. 

l & 

)9 

4() 

Inserted by Agreement dated 2 June 1999. 
Inserted by Agreement dated 2 July 1998. 
Varied by Agreement dated 2 June 1999. 
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4122. 7 If at any time there is any change in Australian Accounting Standards or their application 
and such change will have a material impact on the compliance by the Company with 
clauses 22 .1 (m) and 22.1 (ma),42 the Authority agrees to discuss with the Company 
amendments that may be required to the definitions relevant to clauses 22. 1 (m) and 
22.l(ma)43 to ensure that the provisions of this document would have the same economic 
effect had such a change not been made. The Authority is not obliged to agree to any 
such amendments. 

4422.8 For the pu:pose of monitoring compliance by the Company with clauses 22.1 (m) and 
22.1 (ma),4 the Company must calculate the ratio of Total Liabilities to Total Assets and 
the ratio of Total Group Liabilities to Total Group Assets46 as at the last day of every 
month ('Calculation Day') and provide to the Authority written details of such 
calculation within not more than 10 Business Days after the Calculation Day. 

4722.9 If any ratio48 calculated under clause 22.8 is greater than 60%, the Company must 
procure that its auditor provides to the Authority a Solvency Report in respect of the 
Company and the Holding Company Group49 addressed to the Authority by not later 
than the 201

h day of the month following the Calculation Day. 

5022.10 If any ratio51 calculated under clause 22.8 is greater than 60%, the Company may make 
written submissions to the Authority for consideration by the Authority for the purposes 
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 the Holding 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. 

5322.11 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 information 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 If: 

(a) any ratio56 calculated under clause 22.8 is greater than 60% ; 

41 inserted by Agreement dated 2 July 1998. 
42 Varied by Agreement dated 2 June 1999. 
43 Varied by Agreement dated 2 June 1999. 
44 Inserted by Agreement dated 2 July 1998. 
4S Varied by Agreement dated 2 June 1999. 
46 Varied by Agreement dated 2 June 1999. 
47 Inserted by Agreement dated 2 July 1998. 
48 Varied by Agreement dated 2 June 1999. 
49 Varied by Agreement dated 2 June 1999. 
l O Inserted by Agreement dated 2 July 1998. 
l l Varied by Agreement dated 2 June 1999. 
S2 Varied by Agreement dated 2 June 1999. 
S3 Inserted by Agreement dated 2 July 1998. 
l4 Varied by Agreement dated 2 June 1999. 
55 Inserted by Agreement dated 2 July 1998. 
l 6 Varied by Agreement dated 2 June 1999. 

M MA1TER61464 I 
{S90450/CENICEN0235:2} 



27 COMMERCIAL IN CONFIDENCE 

(b) the Solvency Report provided under clause 22.9 concludes that there 
is a reasonable basis for believing that the 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)57 within a period acceptable to the Authority ; 
and 

(d) the Authority is otherwise satisfied with the fi nancial position of the 
Company and the Holding Company Group;58 

the Authority may determine not to issue a notice to the Company under 
clause 3 1.2 of this document in respect of the breach of clauses 22 .1 (m) and 
22. l(ma) . 59 

23. INSPECTION OF RECORDS 

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

24. ATTENDANCE AT COMPANY MEETINGS 

24. l 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 to 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 

25.1 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 

51 

58 

59 

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

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

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

The Company must immediately notify the Authority of any infonnation necessary to 
ensure that the Authority is able to 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 dated 2 June 1999. 
Varied by Agreement dated 2 June 1999. 
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25.3 Without limiting the generality of clause 25.2, the Company must immediately notify the 
Authority of any event or circumstance which would be material to the Company having 
regard to the definition of materiality in Australian Accounting Standard 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, give to 
the Authority a quarterly financial report in the 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 the 
Company from the Australian Securities Commission, 

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

PARTS - GRANT OF THE CASINO LICENCE 

26. GRANT OF CASINO LICENCE 

26. l Subject to: 

(a) provision of the Bank Guarantees; 

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

(c) the Premium Payment; and 

( d) a further amount of $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 Temporary Casino and the 
Melbourne Casino to the Company on the Licensing Date. 

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

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

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

26.3 If after the Melbourne Casino opens for business: 
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(a) the Melbourne Casino is Completely Destroyed by an Extension Event prior to the 
end of the exclusivity period in clause 26.2(b ); and 

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

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

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

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

'Extension Period ' means the lesser of: 

(a) 12 months; and 

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

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

'Extension Event' means: 

(a) a Force Majeure Event; or 

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

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

26.S If the Company wishes to apply to the Authority for a further casino licence upon the 
expiration of the Casino Licence, it may do so in accordance with the following 
provisions: 

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

(b) following the giving of the notice under clause 26.S(a), the Authority shall 
within six months inform the Company of the basis on which the Authority is 
prepared to grant a new licence to operate a casino in the Melbourne Casino 
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Complex and thereafter the Authority shall negotiate with the Company in 
good faith with a view to reaching agreement on a basis upon which the 
Authority is prepared to grant the new licence to the Company; 

(c) the Authority shall have no obligation under this clause 26.5 other than to 
notify the Company of the basis on which the Authority is prepared to grant a 
new licence and thereafter to negotiate in good faith with the Company; 

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

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

27 GAMES 

27. J The Authority will publish a notice pursuant to section 60 of the Casino Control A et to 
enable the conduct and playing in the Temporary Casino and the Melbourne Casino of 
the following games, which must be conducted or played in accordance with the rules 
approved by the Authority under that section: 

(a) Blackjack; 

(b) American Roulette; 

(c) Baccarat; 

(d) Mini Baccarat; 

(e) Craps; 

(f) Two-up; 

(g) Mini-Dice; 

(h) Wheel of Fortune; 

(i) Sic-Bo; 

(j) Pai Gow; 

(k) Keno; 

(1) Poker; 

(m) French Roulette; and 
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(n) if approved by the Authority, games or derivatives devised or developed by the 
Company. 

27 .2 The Authority approves for the Temporary Casino and the Melbourne Casino all games 
which are approved as of the date of this document to be played on a gaming machine by 
the Victorian Gaming Commission and those games shall be taken to be included in the 
list in clause 27 .1 . 

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

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

(b) the joining in the linking of games with other casinos, hotels, clubs and other 
venues for the purposes of providing linked jackpots on gaming machines or Club 
Keno. 

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

G CASINO OPERA TING PRACTICES 

The Company must strive to obtain the maximum Gross Gaming Revenue by 
conducting its operations in the Temporary Casino and the Melbourne Casino as a 
discrete business operated in Melbourne in a proper and efficient manner having regard 
to the best operating practices in international casinos of a similar size and nature to the 
Melbourne Casino. 

PART 6-ENCUMBRANCES AND ASSIGNMENTS 

29. ENCUMBRANCES 

29.1 The Company must not create or permit to subsist any Encumbrance over or in relation 
to any Assets and Rights of the Company other than: 

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

(b) liens arising solely by operation of law (or by an agreement to the same effect) in 
the ordinary course of the business of the Company where the amount secured: 

(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: 
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(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 3 O;: or 

(e) any other Encumbrances created or subsisting with the prior approval in writing of 
the Authority; 

except with the prior approval in writing of the Authority and in compliance with any 
terms or conditions on which that approval is given. 

29.2 Subject to clause 29.3, the Company must not dispose of any Assets and Rights of the 
Company other than pursuant to a Permitted Encumbrance except with the prior 
approval in writing of the Authority. 

29.3 Clause 29.2 does not apply to a disposal of: 

(a) assets other than Casino Assets in the ordinary course of the business of the 
Company; or 

(b) obsolete or surplus Casino Assets on ordinary commercial terms. 

29.4 In clause 29.2 'dispose' includes: 

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

(d) entering into an agreement or arrangement to effect a disposition, 

whether in either case for valuable consideration or not. 

30. PERMITTED ENCUMBRANCES 

30.1 The Authority has consented to the creation of Encumbrances by the Company under 
and in accordance with the securities identified in paragraphs (a)60 of the definition of 
Financiers' Securities in the Master Security Agreement61

. 

30.2 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. 

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: 

60 

61 

(a) any asset necessary for or incidental to the operation of the Melbowne Casino or 
Temporary Casino; or 

Varied by Master Security Agreement dated 30 July 1997. 
Varied by Master Security Agreement dated 30 July 1997. 
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(b) any asset whatever having a value, either separately or when aggregated with the 
value of other assets or equipment leased from the same lessor or related bodies 
corporate of that lessor, exceeding $1 ,000,000; 

and before entering into that Lease (or if it has already entered into such Lease, 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 terms satisfactory to the 
Authority. 

PART 7 - TERMINATION 

31. TERMINATION OF THIS DOCUMENT 

31.1 This document will automatically terminate: 

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

(i) surrendered; or 

(ii) cancelled; or 

(b) when the Casino Licence expires due to the effluxion of time. 

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

31.2 Subject to the Master Security Agreement, it shall be a contravention of a condition of 
the Casino Licence enabling the Authority to serve a notice on the Company pursuant to 
section 20(2) of the Casino Control Act if any of the following events occurs: 

(a) the Company commits a breach of any provision of this document (other than 
clauses 32. l 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 

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

(ii) if the breach to which the Notice refers is not capable of remedy: 
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(A) the Company is complying to the reasonable satisfaction of the 
Authority with any reasonable requirements of the Authority in 
relation to the breach or is attending to the reasonable redress of 
the prejudice arising from the breach, default or event in the 
manner specified in the Notice; or 

(B) the payment of damages constitutes in the reasonable opinion of 
the Authority, as the case may be, proper redress and the required 
amount of damages is paid within 15 Business Days of the date 
for payment as specified in the Notice; 

(aa) an Event 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 10 Business Days of 
the occurrence of the event establish to the reasonable satisfaction of the Authority 
that despite the occurrence of the event the Company will be able to perform its 
obligations under the Transaction Documents: 

(i) a provisional liquidator or administrator is appointed to 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 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 to Completion, the Financiers terminate their obligations under the Facility 
Agreement, or otherwise permanently refuse to permit any further drawings under 
the Facility Agreement or the facilities provided or available under the Facility 
Agreement, and the Company does not within 20 Business Days of the occurrence 
of the event establish to the reasonable satisfaction of the Authority that despite 
the occurrence of the event the Company will be able to perform its obligations 
under the Transaction Documents; 

(e) a Notice of Intention pursuant to the Supplemental Development Agreement is 
given by the Developer under that agreement and is not withdrawn within l 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 I 0 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 terminated or surrendered; 
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(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 the Shares for which 
they have agreed to subscribe under the Founding Shareholders Agreement, any of 
the fo llowing occurs and the Company does not within I 0 Business Days after the 
Authority has given notice to the Company remedy the event or redress the 
prejudice arising from the event or establish to the reasonable satisfaction of the 
Authority that despite the occurrence of the event the Company wi ll be able to 
perform its obligations under the Transaction Documents: 

(i) a Founding Shareholder fails to comply with any obligation to subscribe 
for Shares in accordance with the provisions of the Founding Shareholders 
Agreement; 

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

(iii) except with the prior consent in writing of the Authority the members 
resolve to wind up a Sponsor; or 

(k) Shares having an aggregate subscription amount of $210,000,000 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 clause 31.2 shall prevent the Authority from issuing a notice under section 
20(2) of the Casino Control Act in order to issue a letter of censure or to impose a fine in 
accordance with the provisions of the Casino Control Act. 

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

(a) except as otherwise provided by this document all rights of the Company to, in or 
under this document will cease but without prejudice to the liability of any party in 
respect of any antecedent breach or default under this document or in respect of 
any indemnity or other payment obligation under this document; 

(b) all moneys owing or remaining unpaid (and whether actually or contingently) to 
the Authority will (to the extent not then due) become immediately due and 
payable and the Company must immediately pay all those moneys to the 
Authority; and 

(c) except as otherwise provided in this document, neither the Company nor any 
Sponsor or any other person will have any claim against the Authority with respect 
to any matter or thing in or arising out of this document and in particular, but 
without limiting the generality of the preceding paragraphs, the Company will 
have no claim to the repayment of all or any part of the Licensing Payment 
Amounts. 
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31.6 Without limiting the Authority's or the State's rights under the Fixed and Floating 
Charge or othern~se, in the event of the termination of this document neither the 
Company nor any other person is permitted (without the prior approval in writing of the 
Authority) to remove from the Casino Complex or the Site or the Temporary Casino 
Complex or the Temporary Casino Site any gaming equipment, equipment, furniture or 
fittings necessary for or incidental to the operation of the Melbowne Casino or the 
Temporary Casino, as the case may be, and the Authority is and will be entitled for so 
long as it deems fit to use all that gaming equipment, equipment, 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 Control Act jointly and severally 
to be its attorney and in its name and on its behalf to exercise, sign and do all assurances, 
deeds, instruments, agreements, acts and things which in the opinion of the Authority or 
such officer, manager are necessary or expedient to give effect to any right, power or 
remedy conferred under or in relation to any Transaction Document or the Casino 
Control Act or are necessary or expedient that the Company do. 

31. 8 The power of attorney granted under clause 31. 7 survives termination of this document 
but may only be exercised if an event specified in clause 31.2 has occurred and has not 
been remedied or waived. 

PART 8 - COMPLEMENTARY AGREEMENTS 

32. COMPLEMENT ARY AGREEMENTS 

32.1 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 permit to be created any Encumbrance over its rights under a 
Complementary Agreement; 

(e) terminate a Complementary Agreement; or 

(f) agree to do any of the above, 

where to do so would have a material and adverse effect on the Company's ability to 
construct or operate the Temporary Casino or the Melbourne Casino in accordance 
with this document. 
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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 Agreements (other than the State and the Authority) comply with their 
respective obligations, where a failure to do so in either case would have a material and 
adverse effect on the ability of the Company to construct or operate the Temporary 
Casino or the Melbourne Casino in accordance with this document. 

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

6232.4 The Company undertakes to the Authority that by 3 I March 1994 the Company will 
obtain an enforceable commitment upon terms and from persons approved in advance 
by the Authority that such persons shall provide to the Company not less than 
$50,000,000, whether by way of capital subscription or financial accommodation. Such 
funds shall be in addition to all funds committed to 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 agreement entered into by the Company pursuant to clause 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 agreements referred to in the definition of the Underwriting Agreement in 
clause 2) shall not be a Complementary Agreement for the purposes of this document. 

3 2. 7 The obligations of the Company under clause 3 2.4 do not derogate from the obligations 
of the Company under clause 22.l(m) of this document. 

PART 9 - GENERAL 

33. COMPANY RELIES ON OWN JUDGMENT 

33.1 

62 

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 ownjudgment 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 to any other person by or on 
behalf of the Authority or any of its servants, agents or consultants. 

Inserted by Agreement dated 19 November 1993. 

Inserted by Agreement dated 19 November 1993 
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33.2 Save for any statement, representation or warranty made in the Company's favour under 
this document or any Transaction Document, the Company acknowledges and agrees 
that no action lies against the Authority or any of its servants, agents or consultants and 
that no compensation of any kind is payable to the Company in relation to anything done 
or purported to be done or not done for the purposes of the establishment or operation of 
the Temporary Casino, Temporary Casino Complex, Melbourne Casino or Melbourne 
Casino Complex prior to the execution of this document. 

33.3 Without limiting 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 consultants in relation to the condition of the Site or the 
Temporary Casino Site or any third party rights in relation to the Site or the Temporary 
Casino Site and hereby releases each of those persons from any action or claim whether 
or not that action or claim is known or foreseeable at the date of this document. 

33.4 Nothing in this clause 33 limits any liability of Golder Associates Pty Ltd to the 
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 
arising out of or in connection with any work carried out by or on behalf of the Company 
pursuant to this document or relating to the Company's operations (including but not 
limited to the operations of the Temporary Casino Complex and the Melbourne Casino 
Complex) or arising out of or in connection with the construction, financing, 
maintenance or use of the Temporary Casino Complex or the Melbourne Casino 
Complex except expenses of the Authority which are covered by the Casino Supervision 
and Control Charge. 

34.2 The indemnity in clause 34.1 does 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. INSURANCE 

35.1 The Company must: 

(a) insure and keep insured all of its Assets and Rights: 

(i) for the risks and in the amounts set out in Schedule Five and for such other 
risks and amounts which the Authority may from time to time reasonably 
require; 

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

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

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

(c) punctually 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 receipt for any premium or sum paid; 

(d) immediately after they are effected, deliver to the Authority all vanat10ns, 
alterations and additions to any existing insurance policies and all additional or 
substitute insurance policies (unless the Company is unable to do so under the 
terms of a Permitted Encumbrance which has priority over the Fixed and Floating 
Charge, in which case copies will be sufficient); and 

(e) immediately after it becomes aware that it has occurred, notify the Authority of 
any occurrence which gives or might give rise to a claim or right to claim under 
any insurance policy. 

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 of, or a material change or reduction in, the cover 
provided under any insurance policy; 

(c) effect any insurance in respect of the Assets and Rights other than as specified in 
clause 35. l; or 

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

35.3 Subject to the Master Security Agreement, all proceeds of insurance received by the 
Company as a result of any claim must be applied by the Company to rectify, remedy or 
repair the property involved or loss or damage which gave rise to the claim. 

36. CONFIDENTIALITY 

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

(a) the information is in the public domain; 

(b) disclosure is required by law; 

(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 
authority; 
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(e) the disclosure is made on a confidential basis to the officers, employees or agents 
of a party or to the professional advisers of a party for the purposes of obtaining 
professional advice in relation to any Transaction Document or the enforcement of 
any Transaction Document or otherwise for the purpose of consulting those 
professional advisers; 

(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 proceedings before any court, tribunal or regulatory body; or 

(h) the disclosure is necessary to obtain listing on the Australian Stock Exchange. 

36.2 The obligations in clause 36.1 apply after termination of this document. 

37. APPROVALS 

3 7 .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 Act; and 

(b) the rights, powers, privileges and discretions conferred and the duties and 
obligations imposed on the Authority under the Casino Control Act. 

37.2 Unless otherwise stated in this document, if the Company makes a written request for an 
approval or consent from the Authority under this document and the Authority has not 
responded in writing within the time specified below from receipt by the Authority of 
that written request, then the Authority will be taken to have given that approval or 
consent: 

37.3 

64 

(a) Clauses 22.1 (c), (f), (i), G), (k), (1), (m), (p) and (q) - 20 Business Days; 

(b) Clauses 29. I and 29.2 - I 0 Business Days; 

( c) Clause 3 1.6 - 20 Business Days; 

(d) Clauses 32.1 and 32.4 - 10 Business Days;64 

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

(f) Clause 36. l - 10 Business Days; 

(g) Clause 43 - 20 Business Days. 

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

Amended by Agreement dated 19 November 1993. 
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38. DAY OF PAYMENT 

If any day for the payment of money under this document falls on a day which is not a 
Business Day, the payment will be due on the next day which is a Business Day. 

39. NOTICES 

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

(a) in writing; 

(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 Authority: 

(ii) 
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Chairman 
Victorian Casino and Gaming Authority 
Level 27, 459 Collins Street 
MELBOURNE VIC 3000 

Facsimile: (03) 621 1803 

[amended in accordance with this clause to: 

Director of Gaming and Betting 
Victorian Casino and Gaming Authority 
Level 1, Building D 
World Trade Centre 
MELBOURNE VIC 3005 

Facsimile: (03) 9628 7300) 

in the case of the Company: 

Lloyd J Williams 
Chief Executive Officer 
Crown Limited 
311 Glenferrie Road 
MALVERN VIC 3144 

Facsimile: (03) 823 6105 

[amended in accordance with this clause to: 

Mr Lloyd Williams 
Chairman and Chief Executive Officer 
Crown Limited 
Level 1 
99 Queensbridge Street 
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SOUTHBANK VIC 3006 

Facsimile: (03) 9685 4350) 

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

(a) if hand delivered, on the day of delivery if delivered before 4.00 pm on a 
Business Day and otherwise on the Business Day next following; 

(b) if sent by prepaid post, 3 days after the date of posting; or 

(c) if sent by facsimile, on the day on which the message confirmation is received if 
received before 4.00 pm on a Business Day and otherwise on the Business Day 
next following. 

39 .3 The provisions of clause 39 are 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 document. 

41. NO WAIVER 

A failure of a party at any time to require full or part performance of any obligations under 
this document will not affect in any way the rights of that party to require that performance 
subsequently. 

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 courts entitled to hear appeals from those courts. 

43. ASSIGNMENT 

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 to a Permitted 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 Conlrol Ac1; or 
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(b) with the approval in writing of the Company to any other person, such approval 
not to be unreasonably withheld; 

provided that the assignee enters into an agreement with the Company agreeing to be bound by 
the provisions of this document and each other Transaction Document to which the Authority 
is a party. 

44. FURTHER ASSURANCES 

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

45. COUNTERPARTS 

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. SEVERABILITY 

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

46.2 If, despite the application of clause 46. J, a provision of this 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 those words are severed; and 

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

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

4i1 46.3 Clause 46.2 does not apply where its application alters the basic nature of this document 
or is contrary to public policy. 

47. INTERPRETATION 

47. I In this document, unless the context otherwise requires or the contrary intention appears: 

(a) 

(b) 

the singular includes the plural and vice versa and words importing a gender 
include other genders; 

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 (Cth) or the equivalent State 
legislation, as applicable, and includes any re-enactment or amendment to that 
legislation, statutory instrument or regulation; 
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( d) other grammatical forms of defined words or phrases have corresponding 
meanings; 

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

(f) where a party comprises two or more persons the provisions of this document 
binding that party bind those persons jointly and severally; 

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

(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 agreement, including this document, includes a 
reference to that document or agreement as novated, altered or replaced from 
time to time; 

(k) a reference to '$A', 'dollar', ' AUD' or'$' is a reference to Australian currency; 

(l) a reference to writing includes typewriting, printing, lithography, photography 
and any other method of representing or reproducing words, figures or symbols 
in a permanent and visible form; and 

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

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

47.3 The Authority is providing the undertaking in clauses 26.2 and 26.3 with the approval of 
the Minister in accordance with section 14 of the Casino Control 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 If any ambiguity, inconsistency or conflict exists or arises between this document and 
the Master Security Agreement, the provisions of the Master Security Agreement take 
precedence and apply to resolve that ambiguity, inconsistency or conflict. 

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

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

M MATI"ER61464 I 
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(b) if there is any confl ict 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. GENERAL OBLIGATIONS 

48.1 The Company must: 

(a) maintain its corporate existence; 

(b) comply with all laws applicable to the matters arising under this document from 
time to time in force including, without limitation, the Gaming Machine Control 
Act, and all mandatory requirements of any Public Authority; 

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

(i) for the Company to 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; 

(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 party where 
a failure to do so would have a material adverse effect on the Casino Assets or 
the operation of the Temporary Casino or the Melbourne Casino; 

(g) comply with its payment obl igations 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 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 with 
prudent business practice; and 

(i) carry out all work reasonably and properly required by any Publ ic Authority in 
relation to the Assets and Rights where a failure to do so would have a material 
adverse effect on the Casino Assets or the operation of the 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 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; 

M Mll1TER61464 I 
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(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, improvement or fixture forming 
part of the Casino Assets where to do so would materially adversely affect the 
Casino Assets or the operation of the Melbourne Casino or the Temporary 
Casino; 

(e) take on or under a Lease, or acquire for consideration, any asset other than in the 
ordinary course of the Company's business; 

(t) 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 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. 

M MATTER61464 I 
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SCHEDULE ONE 

CASINO CONTROL ACT 1991 (VIC) 

CASINO LICENCE 

VICTORIAN CASINO CONTROL AUTHORITY ('Authority') under Part 2 of the Casino 
Control Act 1991 (Vic) ('Casino Control Act') grants to CROWN CASINO LTD ACN 006 
973 262 with its registered office at Hudson Conway House, 311 Glenferrie Road, Malvern, 
Victoria ('Company') the right to conduct and play games and use gaming equipment in the 
Casino subject to the provisions of the Casino Control Act and the conditions set out in this 
licence. 

CONDITIONS 

I. Commencement 

This licence comes into force on /insen commencement date]. 

2. Duration 

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

3. Location and Boundaries - Temporary Casino 

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

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

4 . Location and Boundaries - Melbourne Casino 

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

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

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 the 
public for business or otherwise: 

(a) until the Temporary Casino has been Completed in accordance with the provisions of 
the Management Agreement; nor 
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(b) after the Melbourne Casino is opened to the public. 

6. Conducting Melbourne 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 Melbourne Casino or open the Melbourne Casino to the 
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 than 130 gaming tables in operation 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 tables 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 etc of Casino Licence 

The Company must not: 

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

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

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

10. Amendment of Licence Conditions 

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

11. Breach of Licence 

M MATTER61464 I 
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Clause 31.2 of the Casino Agreement and clause 25.2 of the Management Agreement set out 
events the occurrence of which constitute a contravention of this licence and which, subject to 
those clauses and the Master Security Agreement, enable the Authority to cancel, suspend or 
vary the terms of this licence pursuant to section 20 of the Casino Control Act. 

12. Definitions and Interpretation 

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

'Ancillary Facilities' means all facilities ancillary to the Temporary Casino or the Melbourne 
Casino (as the case may be) identified in the Temporary Casino Complex Development 
Proposals 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 carparking facilities, residential and office 
accommodation, staff facilities, staff carparking, coach storage facilities and open space areas; 

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

'Casino Agreement' means the agreement dated 
Company; 

1993 between the Authority and the 

'Completed ' has the same meaning as in the Management Agreement; 

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

'Management Agreement' means the agreement dated 1993 between the 
Minister, acting for and on behalf of the State, and the Company pursuant to section 15 of the 
Casino Control Act; 

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

'Melbourne Casino ' means those areas identified in the Drawings of 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 
are carried on; 

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

'Melbourne Casino Complex Development Proposals' means the proposals of the Company 
in relation to the construction, development and establishment of the Melbourne Casino 
Complex a copy of which has been signed on behalf of the Authority and the Company for the 
purposes of identification; 
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'Minister' means the Minister for the time being administering 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 the Temporary Casino 
Complex as the areas which constitute a casino and includes the areas in which money 
counting, surveillance, storage and other activities related to the conduct and playing of games 
are carried on; 

'Temporary Casino Complex' means the Temporary Casino and Ancillary Facilities to be 
constructed on or located within the Temporary Casino Site in accordance with the provisions 
of the Management Agreement and the Casino 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; 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 intention appears: 

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

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

(c) a reference in this licence to legislation or to a provision of legislation includes a 
modification or re-enactment of it, a legislative provision substituted for it 
and a regulation or statutory instrument issued under it. 

DATED 1993. 

THE COMMON SEAL of VICTORIAN ) 
CASINO CONTROL AUTHORITY ) 
is affixed in accordance with 
the directions of the Members 
pursuant to a resolution dated 

1993 

Chairman 
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SCHEDULE TWO 

COMPLEMENTARY AGREEMENTS 

the Founding Shareholders' Agreement; 

the Development Agreement; 

the Construction Agreement; 

the Finance Documents; 

the Operations Agreement; 

the Underwriting Agreement; 

the Guarantee and Indemnity for Development Agreement ; 

the Note Agreement;65 

the Trust Deed;66 

the Note Agreement (Series 2); and67 

the Trust Deed (Series 2). 68 

65 
Insened by Agreement dated 7 March 1995. 

Inserted by Agreement dated 7 March 1995. 

67 
Inserted by Agreement dated 8 May 1997. 

68 
Inserted by Agreement dated 8 May 1997. 
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SCHEDULE THREE 

WARRANTIES OF THE COMPANY 

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

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

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

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

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

(c) except as provided in this document, cause the creation of any 
Encumbrance upon any of the property of the Company; or 

(d) contravene any law. 

4. A Receiver has not been appointed to the 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 the Company or any Related Party or placing 
the Company or any Related Party under or in administration. 

6. Neither the Company nor any Related Party is insolvent within the 
meaning of section 95A of the Corporations Law or otherwise and there 
is no unfulfilled or unsatisfied judgment or court order outstanding 
against the Company or any Related Party. 

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

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

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

Sponsors and Founding Shareholders 
Institutional Equity 

140,000,000 
210,000.000 
350,000,000 

10. Hudson Conway Limited ACN O()C) 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. 

M MA1TER61464 I 
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SCHEDULE FOUR 

QUARTERLY REPORT TO AUTHORITY 

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

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

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

budgeted profit and loss and cashflow statements to end of current financial 
year. 
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SCHEDULE FIVE 

INSURANCES 

See Annexure A. 
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EXECUTED as an agreement. 

THE COMMON SEAL of VICTORIAN) 
CASINO CONTROL AUTHORITY ) 
[as then known) is affixed in ) 
accordance with the directions ) Common Seal 
of the Members pursuant to a ) 
resolution dated 5 September ) 
1993 ) 

J.R. Richards P.J. Connolly 

Chairman Chief Executive Officer 

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

Peter Jonson 

Signature of Secretary/Director 

Peter Jons on 

Name of Director 
(please print) 
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Common Seal 

B. Hamilton 

Signature of Director 

Barry J. Hamilton 

Name of Director 
(please print) 



EXECUTED as an agreement . 

THE COMMON SEAL of VICTORIAN 
CASINO CONTROL AtrrHORITY 
is affixed in accordance with 
the directions of the Members 

THE COMMON SEAL of 
CROWN CASINO LTD. 

1993 

is affixed in accordance with 
its articles of association 
in the presence of 

Name of Se~/Director 
(please print) 

CA (WHITE) Execution Copy Final 
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Name of Director 
(please print) 

KIE.325214 

.. • ..... 
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Rider lo replace Schedule Six of the Casino Agreement: 

A. CONSTRUCTION PHASE 

1.0 Contract Works 

Temporary & 
Permanent Casinos 

1433952 

Full Contract Works 
Value, Removal of Debris 
and Professional Fees 

SCHEDULE SIX 

INSURANCES 

$20,000 each occurrence 
arising from storm 
tempest, flood, water 
damage, subsidence and 
collapse 

$5,000 other claims 

Loss of, damage to or 
destruction of the 
Contract Works, by events 
and/or perils, including, 
but not limited to, fire, 
theft, flood, water 
damage, explosion, 
malicious damage 
subsidence and collapse, 
accidental damage and 
rain 

VCG.0001 .0002.8360_0108 

Contract period, plus 
defects liability 
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2. 

2.0 Public & Products $120,000,000 any one $5,000 each and every Damages awarded to Hurd for the full contract 
Liability occurrence occurrence for Property parties for: period 

' 
Damage Claims. 

(a) Personal Injury; 
$5,000 each and every and/or 
occurrence for Personal 
Injury claims during the (b) Property Damage; 
operation of the 

which they suffer as a Temporary Casino. 
result of: 

Nil for Personal Injury 
(i) the Contract Works Claims during the 

Construction Works. construction 
activities; 

(ii) commercial 
operation of the 
temporary casino 

3.0 Advance Business 1. $190,000,000 Per 1. The first 60 days Loss of expected revenue Contract Period 
Interruption Annum Permanent during which arising from a delay in 

Casino revenue would have commencing commercial 
3.1 Permanent Casino been earned but for operation due to n i 

2. $40,000,000 Six the loss. peril/event insured 
3.2 Temporary Casino months Temporary under the Contract Works 

Casino 2. The first 30 days policy causing loss of, 
during which damage to or destruction 
revenue would have of the works excluding 
been earned, but for loss arising out of Ocean 
the loss. Marine Transport. 

1433952 



VCG.0001 .0002.8360_01 10 

3. 

4.0 Workers' As provided by the Act. As provided by the Act. The employer's legal Subject to annual 
Com pensaion liability to indemnify his registration with a 

' 
employees for work Licensed Insurer. 

"Work Cover" related injury, in 
accordance with the 
obligations set down 
under the WorkCover 
Act 1992. 

5.0 Transit Inland $5,000,000 any one $5,000 each occurrence Loss of, damage to or Contract Period 
conveyance destruction of materials 

Overseas $5,000,000 any one 
and supplies intefided for 
incorporation in he : 

conveyance Contract Works during 
inland and/or overseas 
transit to the site, 
including whilst ' loading/unloading and 
during temporary off-site 
storage 

1433952 
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4. 

6.0 Contractors Plant $2,500,000 any one $10,000 for tower cranes Loss of, damage to or Contract Period 
and Equipment occurrence destr~ction of 

' 
$5,000 other claims Contractor's Plant and 

Equipment owned and/or 
operated by the various 
contractors and sub-
contractors and used in 
connection with the 
Contract at the site of the 
works. 

7.0 Motor Vehicle 1. Market Value of 1. $500 each occurrence. 1. The cost of repair . 12 months 
vehicle and/or replacement 

Comprehensive following loss or 
2. $10,000,000 any one 2. $500 each occurrence. damage to 

occurrence for Third nominated motor 
Party Property vehicles. 

' Damage 
2. Damages payable to 

third parties 
following damage to 
their property arising 
from the use of the 
Insured's nominated 
motor vehicles. 

1433952 
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5. 

8.0 Motor Vehicle As provided by the Act As provided by the Act The vehicle owner Subject to annual 
and/or driver at the time registration with the 

Compulsory Third Party 
' 

of the accident, for sums Transport Accident 
(Personal Injury) payable to third parties Commission. 

following personal injury 
suffered by the third party, 
all in accordance with the 
provisions of the I 

Transport Accident Act: 
1991. 

9.0 Professional $20,000,000 The underlying policy Excess of Loss Cover over Six years from the date of 
Indemnity All claims in total limit. Consultant's existing first design work, subject 

policies. to review by the Insurer 

Financial loss suffered, by 
and his subsequent 
agreement to continue 

the Principal as a result of cover after 3 years. 
I his consultant(s) 

committing an error or 
omission in the discharge 
of their Professional 
Duties. I 

1433952 
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B. OPERA TI ONS PHASE 

l· 
~·· 

'· 

1.0 Industrial Special Replacement value of $20,000 any one Loss of, damage to or 12 months 
Risks operating facilities. I occurrence arising from destruction of the 

storm, tempest, flood, Premises and contents 
. 

- Permanent Casino water damage, subsidence from defined events 
and collapse and/or perils, including 

but not limited to, fire, 
$5,000 other claims theft, flood, water 

damage, explosion, 
malicious damage, 
subsidence and collapse, 
accidental damage and 
rain. 

1.1 Industrial Special . Replacement value of $20,000 for earthquake Loss of, damage to or 12 months 
Risks operating facilities and $5,000 all other claims destruction of the 

assets Premises and contents 
- Temporary Casino from 1:iefined events 

and/or perils, including 
but not limited to, fire, 
flood, water damage, 
explosion, malicious 
damage subsidence and 
collapse, accidental 
<lama e and rain. 

1433952 
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2.0 Public & Products $120,000,000 any one 
Liability occurrence 

• 

3.0 Director's and $5,000,000 all claims 
Officers' 
Liability /Company 
Reimbursement 

4.0 Workers As provided by the Act 
Compensation 

"WorkCover" 

1433952 

' 

2. 

$5,000 any one occurrence Damages awarded to third 
parties for: 

(a) Personal Injury; 
and/or 

(b) Property Damage; 

which they suffer as a 
result of the business 
operations. 

Directors' and Officers' Damages awarded against 
Nil Directors and Officers of 

Company 
the climpany for wrongful 
acts which they commit 

Reimbursement $100,000 in the discharge of their 
Professional Duties. 

As provided by the Act The employer's legal 
liability to indemnify his 
employees for work 
related injury, in 
accordance with the 
obligations set down 
under the WorkCover 
Act 1992 
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I 

12 months 

12 months 

Subject to annual 
registration with a 
Licensed Insurer 



3. 

5.0 Motor Vehicle 1. Market Value of the 1. $500 each occurrence 
Comprehensive Insured vehicle 

• 2. $500 each occurrence 
Third Party Property 2. $10,000,000 any one 
Damage occurrence 

6.0 Motor Vehicle As provided by the Act As provided by the Act 

Compulsory Third Party 
(Personal Injury) 

1433952 

1. The cost of repair 
and/or replacement 
following loss or 
damage to 
nominated rvotor 
vehicles. 

• 
2. Damages payable to 

third parties 
following damagt to 
their property arising 
from the use of the 
Insured's nominated 
motor vehicles. 

The vehicle owner 
and/or driver at the time 
of the accident, for sums 
payable to third parties 
following personal injury 
suffered by the third party, 
all in accordance with the 
provisions of the 
Transport Accident Act . 
1991. 

VCG.0001 .0002.8360_0115 
I 
I 

12 months 

Subject to annual 
registration with 
Transport Accident 
Commission 
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7.0 Comprehensive 
Crime Package 

1433952 
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I 

$10,000,000 any one $10,000 each and every Loss of money /negotiable 12 months 
occurrence occurrence instruments (including by 

theft and burglary) . through: e 
1. Employee dishonesty 

2. Committed by 
persons unknown 

3. Whilst in transit 
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MELBOURNE CASINO COMPLEX - DEVELOPrv1EN"T PROPOSALS 

The Melbourne Casino Complex will provide: 

• 

• 

• 

• 

• 
e. 

• 

• 

• 

• 

• 

A single level casino with initial capacity of 200 gaming tables and 2500 
electronic gaming machines; 

A five star fully integrated hotel; 

Australia's first integrated sportsbook; 

A series of restaurants and bars; 

An entertainment precinct; 

A major retail component; 

Mul ti-TJ11T!lose ballroom; 

Recreation and sports club; 

Residential apartments; 

River promenade and public spaces; and 

Underground carpark. 

--~~~--- --------

. 
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~ 

~ 
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TEMPORARY CASINO corv!PLE<- DEVELOPMENT PROPOSALS 

The Temporary Casino Complex will provide: 

• 

• 

• 

A casino with capacity for up to 130 gaming tables and 1200 electronic gaming 
machines; and 

Restaurants and bars; 

Long term improvements to the World Trade Centre . 
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CASINO CONTROL ACT 1991 (VIC) 

CASINO LICENCE 
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VICTORIAN CASINO CONTROL AUTHORITY ('Authority') under Part 2 of 
the Casino Control Act 1991 (Vic) ( 'Casino Control Act') grants 
to CROWN CASINO LTD ACN 006 973 262 with its registered office at 
Hudson Conway House, 311 Glenferrie Road, Malvern, Victoria 
('Company') the right to conduct and play games and use gaming 
equipment in the Casino subject to the provisions of the Casino 
Control Act and the conditions set out in thi s licence. 

CONDITIONS 

l. Commencement 

This licence comes into force on 19 November 1993. 

2 . Duration 

3. 

3 . 1 

3 . 2 

4. 

4.1 

4.2 

This licence ceases to have effect on 18 November 2033, 
u n less sooner cancelled or surrendered under the Casino 
Control Act; 

Location and Boundaries - Temporary Casino 

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

The boundarie~~he Temporary Casino 
boundaries of(T~~p~rary casino Complex 
boundaries approved by the Authority. 

Location and Boundaries - Melbourne Casino ? ;; NOV 1993 
\ '- !.J --· -

The Melbourne Casino must be located within ;the. , S,i te~·~: :~-::. ::.-.- . ·· 
~ "'i "~ ;'°' I ·- • .: .... ·le•\•:.:::-·::), ___ 

The boundaries of the Melbourne Casino will he 1 the-sa:me as 
the boundaries of the Site for the period from the grant of 
this licence until the earlier of: 

(a) the repeal of paragraph (b) of the definition of 
Melbourne Casino site in section 128A(l) of the Casino 
Control Act; and 

(b) Completion of the Melbourne Casino Complex. 

4.3 The boundaries of the Melbourne Casino following the first 
to occur of either of the events referred to in paragraphs 
(a) and (b) of clause 4.2 will be: 

(a) the boundaries of the shaded areas in drawing nos 
SKlOS and SK106 dated 17.11.93 and entitled Casino 
Gaming Areas RL 2.4 and RL 5.7 respectively as 
prepared by Bates Smart Mccutcheon, Perrott Lyon 
Mathieson and Daryl Jackson Pty Ltd and attached to 
this licence; or 

• d/cook33 1902 
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(b) such other boundaries 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 the public for business or otherwise: 

(a) until the Temporary Casino has been Completed in 
accordance with the 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 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 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 than 130 gaming tables in operation 
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 tables in operation while the Melbourne Casino 
is open for business; and 

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

9. Mortgage etc of Casino Licence 

The Company must not: 

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

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

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

d/cook33 1902 
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10 . Amendment of Licence Conditions 

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

11 . Breach of Licence 

Clause 31.2 of the Casino A9reement and clause 25.2 of the 
Management Agreement set out events the occurrence of which 
constitute a contravention of this licence and which, 
subject to those clause-5a"nd the Master Security Agreement, 
enable the Authority to cancel, suspend or vary the terms 
of this licence pursuant to section 20 of the Casino 
Control Act. 

12. Definitions and Interpretation 

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

' Ancillary Facilities• means all facilities ancillary to 
the Temporary Casino or the Melbourne Casino (as the case 
may be) identified in the Temporary Casino Complex 
Development Proposals 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 carparking facilities , 
residential and office acconunodation, staff facilities, 
staff carparking, coach storage facilities and open space 
areas; 

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

'Casino Agreement' means the agreement dated 21 September 
1993 between the Authority and the Company; 

'Completed' has the same meaning as in the Management 
Agreement; 

' Management Agreement' means the agreement dated 20 
September 1993 between the Minister, acting for and on 
behalf of the State , and the Company pursuant to section 15 
of the Casino Control Act; 

'Master Security Agreement' means the agreement dated 21 
September 1993 between the State, the Authority, the 
Company, National Australia Bank Limited as agent for the 
financiers to the Company and the Sponsors; 

'Melbourne Casino' means those areas within the boundaries 
described in clauses 4 . 2 or 4.3 (as the case may be) and 
includes the areas in which money counting, surveillance, 

d/cook331902 
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storage and other activities related to the conduct and 
playing of games are carried on; 

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

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

'Minister' means Lhe Minister for the time being 
administerifgf-th~ Cas~no Control Act; 
~ • ..,.J })t::..&, ~ \,; ,~q c ""-t I .!J - \... 

'Site' means the land described in plan numbered C.P. 
112471A lodged in the Central Plan Office, Survey and 
Mapping, Victoria, being a plan of survey signed by the 
Surveyor General; 

'State' means the State of Victoria; 

'Temporary Casino' means those areas within the boundaries 
described in clause 3.2 and includes the areas in which 
money counting, surveillance, storage and other activities 
related to the conduct and playing of games are carried on; 

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

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

12.2 In this licence, unless the context otherwise requires or 
the contrary intention appears: 

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

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

d/cook331902 
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(c) a reference in this licence to legislation or to a 
provision of legislation includes a modification or 
re-enactment of it, a legislative provision 
substituted for it and a regulation or statutory 
instrument issued under it. 

DATED 

THE COMMON SEAL of VICTORIAN 
CASINO CONTROL AUTHORITY 
is affixed in accordance with 
the directions of the Members 
pursuant to a resolution dated 
/6 ~ November 19 9 3 

d/cook33190Z 
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28th October, 1994 

Mr P J Connolly 
Cheif Executive Officer - Casino Division 
Victorian Casino and Gaming Authority 
Level 27 
459 Collins Street 
MELBOURNE VIC 3000 

Dear Mr Connolly, 

VCG.0001 .0002.8360_0124 
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---··------

Galleria Southern Extension Air-conditioning 

We refer to Lincolne Scott memorandum dated l 2th October, 1994 regarding the 
above subject, a copy of which has already been provided to the Authority. 

Crown stands by the advice from Lincolne Scott which confirms that the non smoking 
area at Galleria level is supplied from separate air handling units dedicated specifically 
to this area. 

In addition, the air cleaning units and the high efficiency filtration equipment is the best 
technology available in the market today. 

Crown confirms that Security Staff will enforce the non-smoking policy in this area. 

We trust that this satisfies the Authority's requirements. 

Project Director 
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Peter, 
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L-----------------J 

Clown Catina 

Mark W Hend • rson 

Gallula culno Ext•n~ronMeli:>ournt 

Alt Handling Flbnt ~~an 
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Lincolne Scott 

12 OC1 94 

Time 

I 
I 
I 

Project ND. J2J4-4Sl1/1 

~90C8 No. mlllh41003 DAB I 
SRE I 

I SKT i c.xies 

Following our discussions this moming we confirm that the air handling plant for the extension to the Galleria 
Casino is physically separate tD all other air handling plant that has been installed for the other areas of the 
Galleria Casino project 

Separate air ~ndling units and supply air ductwork serve each of the Concourse and Galleria levels within the 
extensien, however a c:orrrnon ret\Jm air duct is used for both levels. The retum air is configured in this way to 
accommodate spill and smoke spill air to suit the zone ( fire ) smoke control system. 

Ajr cleaning units. hlgh effiC.ency filtration and other air quality measures are incorpcrated into both extension 
Cone:Jurse and Galleria systems to minimise the effect of any recirculation of contaminat~ air via the return 
:air path ~etween lkors. In addition to this the air quolity controls in conjunction with the economy C'/cie, whid'l 
operates over a substantial portion of the year. win dilute and exhaust polluted air prier to ttie filtration process. 

We trust the above information meets your nee<1s 3t this time. 

Regards. 

Marie W Henderson 

CLJENT 
REGISTERED 

File Ref. 

Comm. No.F 2 732 

12 OCT 199; 

-----·---·--
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12 October 1995 

'. , .. ., 
· ~:;r::· Mr Lloyd J. Wtiliams 

Cb:Urman 
Crown Limited 
99 Quee:isbridge Street 
SOUTHBA!'lK 3006 

Dear ~fr Williams 

CASINO LICENCE - AJ.'1.ENDi:VITNT OF CONDmONS 

I refe: to the requ~c of Crov...11 Limited to ame~d the C~mo Licence to inc.-e~e the 
number of gaming tables pennined i.n the Temporary Casino and the Me!bcl!r.le 
Casino. 

The Authority has de:~-mined to amend the conditions of!he Casino Licence as 
foUows: 

1. Condition 7(a) shall be a.mended to rea.d: 

"(a) must ~ve not more than 200 gaming tables in opc:-arion while the Te:npora.-y 
Casino is ope:i for business; and"'. 

2. Condition 8(a) snail be amended to rea.d: 

"(a) musr have not less than 150 and nor more than 200 or, if the Second Deed of 
Variation to the Man:?geme:u Agreement is ratified by the Parliament c f 
Victoria and ccmes into operation. not more than 350 gaming cables i,; 
operation while the Melbourne Casino is cpen for :iusiness; 
anci". 



VCG.0001 .0002.8360_0127 

V l C c_.:,5 i l'tO 2. G.:.;1 ! N:l ~:.J ThGR l TY U I C CA'.3 i t-10 CGi ff2 

3 The following definition shall be inserted in the appropriate alphabetical order 
in Condition 12.1: 

"Second Deed of Variation to the Management Agreement" me.J.Jls the second 
agreement to be entered into betwet:n the Minjste:- on behalf of the State and 
the Company which varies the Management Agreeme:u in a manner mutually 
agreed upon by those parties.·• 

The Authority's deterni.ination was subject to the execution of the Second Deed of 
Variation. The Authority de:;ided tll21 the Deed must inc!ude a provision requiring 
Crown Limited to provide evidence that its financiers have approved the variation 
proposals for the purposes only of clause 13 .3 of the Master Security Agreerne:lt and 
requiring Crown to obtain any additional funding necessary for it \O complete the 
Melbourne Casino Complex. The provision must also require Crown to adhere to the 
debt and equity ratios set out in clause 22. l(m) of the Casino Agreement. 

Yours sincere!y 

• :r RICHARDS 
Ch:iirman 

r 
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V ICTORIAN CASINO AND GAMING AUTHORITY 

4 November 1994 
(Transmitted by Fax: 685 4376) 

(No. of Pages: 2) 
Mr Lloyd Williams 
Chairman 
Crown Casino Limited 
Level I 
99 Queensbridge Street 
South Melbourne Vic 3205 

Dear Mr Williams 

RE: GA LLERIA CASlNO - NUMBER OF TAB LES 

I wish to confirm our verba l advice that the Authority at its Meeting on Friday 28 
October 1994 agreed to amend condition 7 (a) of the Casino Licence. to 
increase the number o f gam ing tables perm itted in the Temporary (Galleria) 
Casino from 130 to 180. 

Such amendment was agreed to on the basis of the undertakings and 
assurances set out in the letter from Crown Casino Ltd dated 28 October 1994, 
a copy of which is attached. 

Encl. 

Yours sincerely 

P J Connolly 
Chief Executive Officer 
CASINO DIVISION 

c.c. Mr Tony Jolly, State's Nominated Representative (fax - 628 4083) 
Mr Richard Bunting, Compliance Manager, Crown Casino (fax - 685 4807) 
Mr Ian Manning, Direc tor of Casino Surveillance (fax 690 4898) 

P.P: ?JC : :..: 0 32!. 

C.;s1no Do.·rsion 

L!'!-1e· 27 .i59 Coih:"ls Stree~. C?O Sox 193C. Me'bour.e 3001 
T:::e!)none (03) 62.I ISCO F.ics.miie (03) 6:;_ 1 1803 + C QrlQ ON "'6~ MO VF 
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OCTOBER 12, 1995 MEDIA RELEASE 

DECISIONS OF THE VICTORIAN CASINO AND GAMING AUTHORITY 

The Victorian Casino and Gaming Authority (the Authority) has approved an increase in the 
number of gaming tables to be permitted at the Crown Casino which is under construction at 
Southbank from 200 to 350, but bas rejected Crown's application for an increase in the 
number of gaming machines. 

Crown and the Minister for Gaming, on behalf of the State, have executed a Deed of Variation 
to the Management Agreement which includes details of additional payments required by the 
Government and which is subject to ratification by Parliament. The Authority's decision does 
not take effect until then. 

Afler considering the existence of the allegations against Hudson Conway, which have arisen 
out of the litigation involving Gleem Pty Ltd and the SECV (formerly Gas & Fuel Corporation 
Victoria). and after obtaining independent legal advice from senior counsel, the Authority 
decided to proceed with consideration of Crown's application to vary the Casino Licence. The 
matters taken into account by the Authority in making this decision included the foJlowing: 

• at this stage the allegations are unsubstantiated and investigations have just begun; 
• the time it will take to establish whether the allegations are well founded; and 
• a decision to consider the application now will not prevent the Authority from ta.king 

appropriate future action, if the aJlegations are substantiated. 

The Authority Chairman, Mr John Richards said the Authority, in conjunction with Victoria 
Police, will continue to investigate the allegations. If at the conclusion of its investigation the 
Authority decides to take remedial or disciplinary action, it will do so. The Authority's 
decision to allow an increase of gaming tables would not prevent such action. 

Mr Richards said that in reaching its decision to allow an increase in the number of gaming 
tables, the Authority had taken into account evidence of unsatisfied demand for table games at 
the Galleria Casino. 

Mr Richards said that under the Casino Control Act the Authority was required to consider 
the promotion of tourism, economic development and employment in its decisions. 

The Authority also believes the increase in the number of gaming tables will have minimum 
impact on other gaming venues, as only Crown Casino is licensed in Victoria to offer table 
games. 

. .. ./2. 
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The Authority had ruled against Crown's request for an increase from 2500 to 3500 in the 
number of gaming machines to be permitted in the permanent casino, because it considered 
that the demand for gaming machines would be adequately catered for by gaming machine 
venues in Victorian hotels and clubs and the 2500 gaming machines already permitted at the 
permanent Southbank Casino. 

In a separate decision, Mr Richards said the Authority also had approved an increase in the 
maximum number of tables to be permitted at the temporary Galleria Casino from 180 to 200 
gaming tables. He said the Authority gave its approval because of the high level of unsatisfied 
demand for table games currently being experienced at the Galleria Casino. 

Mr Richards said the Authority, having particular regard to the casino's role as a tourist 
attraction, also had agreed to lift its restrictions on casino operating hours and allow the 
Melbourne Casino to operate 24 hours per day for the whole year. This decision brings the 
Melbourne Casino's hours of operation into line with those of the Sydney Casino. 

Media Enquiries: 
John Tilton (03) 9486 9449 

003 
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s COMMERCIAL IN CONFIDENCE 

SCHEDULE 

SOLVENCY REPORT 

TO Victorian Casino and Gaming Au!honC\· 

Purpose of report 

A tf-._ .. t. ~.d k -rz,__ 
r~v ~ 7h Vo..y l:,f i'O.., 
lfjJ t"~M ~ +o ~ 
Ce-f 1'1 0 /J-j ~e...e. NI-€ >'If:, 
dt..k-J 2 "Jvl'J l'JJ~. 

This r.:port is pr.:par.:d forth.: purpos.:s of daus.: 22. 9 of th.: Casmo Agr.:.:m.:nt b.:tw.:.:n Crown Limn.:d and th.: 
Victorian Casino and Gaming Authorny, Cro\m L1mI1.:d b.:mg r.:quired by claus.: 22. 9 of that ag:r.:.:ment to procure 
this r.:port on account of 1t be mg in br.:ach of claus.: 22 I {m) of the agreement. We hav.: a copy of the Casino 
Agreement and are aware of lls ..:ontents. 

Calculation Jate 

The calculation date forth.: preparation of this report 1s [J't!il!vam calc11/a1ion dart?], on which date the debt/equity ratio 
fo r the purposes of clause 22.1 {m) of the Casino Agreement was [s tale ratio]% 

[If the rl!porr is to be sub111i11ed larer tha11 1he :!01h day after the relevanr calculatio11 date. here insert 011 expla11atio11 
for rlre delay and w/retlrer tire parry giving the reporr conftn11s rhe stared rario as at tire calculation date.] 

Scope 

/Here state rhe scopt! of tht? reporr. including any relevant Australian Auditing Standards relil!d upon. any disclaimers. 
&c. Also state ll'hetltl!r or 11ot tlrt! parry g1vi11g tl1t! report 1s the extemal auditor of Crown Li mired.] 

We obtained [audited 111w11d11ed acco11111s &cj for [period] and perfo!TTled the procedures [detail procedures 
or 111corporote by refere11ct!] 

2 We assessed the solYenc~· uf Cro11·n L1m1ted by [state ll'hor was done] . 
3 [Hert srare what was lookr!dfor.) 
4 f Herl! statt! to wlrat exl<'11t tif a11y) tire accounts hcJve been audited and whether 011 audit lras been 

pe1fon11t!d on tht! solwnc_1 of Crown.] 

FinJings 

\l:e report that [for eaclr tlii11g do11t! under paragraph :! of the Scope. state whether there was 1111prove111e11t or 
dt!t<1rioratio11. &cj 

Opinion 

For the purposes of this report. within l!s scope and pursuant to !Is findings, we [confirm or are unable to confirm} that 
nothing has come to our :mention th:ll causes us to bd1eve that Crown Limited 1s nol or will not be able tQ meet its dc:bts 
as and \\·hen thc:y foll due in the penod of 12 months from the calculauon date We thc:rdore confirm that there: [ 1sl1s 
nL)t ] a rc:asonahle basis for behe11ng that Crown L1m1tc:d will mec:t its dc:bts as and whc:n the\· fa ll due in that 12 month 
penod 

[S1g11,,dj 
Chartered Acc<'Untants 
[Dare] 

NOTE ON DISCLAL'tlERS 

The L)nly d1~dJ1mer 11 h1ch 1s not acceptable 1s one 11h1ch seeks to ieuer the Authonr.· in the wa\· II deals wuh the report 
(such as one 11h1ch states that the rc:pL'rl 1s not to be distributed to :my other pany) 

H~'\\'e\'er. the CL)nte'.\t m 11 h1ch the report is prol"lded 1s one of a regulator sc:dang to be sa11stied with the tinanc1al 
r'''illL'O of :i re:!ulated ent1t'\" The more ht:!hly quahlied or hea\'1(\· Jiscla1med the: report 1:>. the: less assisiancc: II will 
pr,w1Je to th:H end. 
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COMMERCIAL IN CONFIDENCE 

i\IELBOCR.'\E CASL'O PROJECT 
SUPPLE:\IE:\TAL CASINO AGREE:\·IE:\T 

THIS AGREE.\lENT is made on 

BETWEEN 

V1CTORIAN CASINO AND GAMI~G AUTHORITY 
a statutory authority established under the Gaming and Beaing A er 1994 
with its office at Level 5, 35 Spring Street, Melbourne, Victoria 

1999 

("Authority" ) 
- ; A.'ID 

] 

l 
J 
l 
_, 

CROWN LIMITED ACN 006 973 262 
of Level 1, 99 Queensbridge Street, South Melbourne, V-:ctoria 

("Company") 

PUBLISHING AND BROADCASTL"lG LIMJTED ACN 009 071 167 
of lst Floor, 24 A:tarmon Road, Willoughby, New South Wales 

(" PBL") 

RECITALS 

A. 

B. 

C. 

The Authority and the Company entered into an agreement dated 21 September 
1993 providing, among other things for the grant of the Casino Licence to the 
Company ("Casino Agreement"). 

The Company and PBL have submitted a proposal to the Authority which, if 
approved by the Authority and others, will enable PBL to acquire all the Shares in 
the Company. 

The Authority enters into this Agreement with the Company under section 142 of 
the Casino Control Act 1991. 

THE PARTIES AGREE 

1. DEFL\lTIONS 

1.1 Definitions in Casino Agreement 

lnless the context otherwise requ ires or the comrary imencion appears. 
terms defined in the Casino Control Act 1991 or 1he Casino A~reeme:it 
have the same meaning whe !1 used in this Agree:nem. 
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Additional Definitions 

In addition to clause 1.1, in this Agreement: 

··casino Variation Agreement" means the Eighth Variation Agreement 
to the Casino Agreement dated on or abou! the date of this Agreemenc; 

"Deed of l:ndertaking and Guarantee~ means the Deed of Undertaking 
and Guarantee da!ed on or about the date of this Agreement between PBL, 
the companies named in that agreement as guarantors, the Company, the 
Authority and che Hen. Roger M Hallam MLC accing for and on behalf of 
the State of Victoria; 

"Guaranteed Obligati!>ns" means the respective obligations of each 
member of che Holding Company Group under the Transaction 
Documents. 

CONDITIONS PRECEDENT 

2.1 

2.2 

Conditions 

This Agreement has no force or effect unless and until the Casino 
Variation Agreement has force and effect. 

Notification 

The Authority must notify the Company within five Business Days of the 
condition precedent set out in clause 2.1 being satisfied. 

REPRESENTATIONS AND WARRANTIES 

(a) 

(b) 

PBL makes the Warranties (other than the Warramies contained in 
paragraphs 7, 9 and 10) contained in Schedule 3 of the Casino Agreement 
as at !he date of !his Agreement. 

PBL acknowledges that the Authority has agreed to give its approval to 

the merger described in Recical B in reliance on che warranties described 
in clause 3(a). 

C1\'DERTAKI~GS 

Until this Agreement is terminated, PBL undertakes to the Authority that il will: 

(a) 

tbJ 

comply wit:1. and ensure tha! each member of !he Holding Company 
Group complies with. the conditions set out in clause 22 of the Casino 
.·\greeme:H. dS if it. and e:lch member of the Holding Company Group . 
'-' e:-e panies 10 the Casino .\greeme:u: 

e~sure 1hat ;he Comp:rny requires cr.e tr:lns fer of or compulsorily trar.st':::~s 

Sb~es !n a.:.:ord;.rnl'.::: with the Company· s consrinaion. i i such 1rans fer 
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will remedy a breach of 1he Casino Agreement. or if 1he Authori1y 
requests the Company to procure the transfer of chose Shares: 

(c) do all other things wi1hin its powers. including exercising or refraining 
from exercising any voting rights relating 10 any Shares. to procure that 
the affairs of the Company are conducted in accordance with the 
conditions set out in clause 22 of the Casino Agreement; and 

(d) promptly prJvide to the Authority all information in its possession or 
under its control in connection with the operation of the Melbourne 
Casino and the Melbourne Casino Complex as may reasonably be required 
by the Authority from time to time. 

PF;RFORMANCE GUARANTEE 

5.1 Guarantee 

-., ;:,._ 

5.3 

PBL unconditionally and irrevocably guarantees to the-Authority the due 
and punctual performance by each member of the Holding Company 
Group of the Guaranteed Obligations of that member of the Holding 
Company Group. 

Indemnity 

PBL unconditionally and irrevocably indemnifies the Authority for all 
losses, costs, expenses, damages and liabilities suffered or incurred by the 
Authority as a result of any member of the Holding Company Group 
failing to perfonn any of the Guaranteed Obligations owed by it. 

Payment 

Any payment which PBL is liable to pay under clauses 5. l and 5 .2 must 
be paid by PBL to the Authority within five Business Days of a demand 
being made by the Authority on PBL. 

6. PBL IS THE HOLDING COMPANY 

The Authority and PBL agree that, for the purpose of the Casino Agreement; PBL 
will be regarded as the Holding Company (as defined in clause 2 of the Casino 
Agreement) of the Company. 

7. E'.\TITLEMENT TO SHARES 

7.1 Shareholding in PBL 

The Authority agrees that ii will nO! regard: 

7. l. l 1hc Company as breaching clause 22 .1(f1 of the C:!sir.o 
Agrce:nem or :imcte 2. 7 of the Company·s constitution: or 

7. I .2 PBL as breachiilg c!auses i or 5 of this Agreemem. 

T 

' 
' 

.· 
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if a person becomes entitled co more than 5% of the total number of 
Shares in the Co:npany solely through that person· s shareholding in PBL. 

Casino Control A.et 1991 not Affected 

For clarity . PBL and the Company acknowledge that clause 7. l does not 
affect the operation of the Casino Conrrol Act 1991. or the Authority's 
powers under the Casino Control Act 1991. including without limitation. 
in relation to the approval of a major change in che sicuacion exiscing in 
relation to the Company or the Melbourne Casino. 

PROVIDE COPY OF NOTICE 

Each of PBL and the- Company must provide the Autho rity with a copy of any 
notice given co it by any of its financiers (whether directly or chrough cheir agent) 
requiring it to remedy any breach or event of default however described. as soon 
as practicable after it receives such notice 

PBL ACKNOWLEDGEMENTS 

9.1 Independent Undertakings 

PBL acknowledges that 

9. I. I its representations and undertakings given in this Agreement are 
independent representations and undertakings; and 

9. l .2 the Authority may enforce its rights under this Agreement against 
PBL without having to exercise any rights under the Casino 
Agreement against the Company . 

9.2 Additional Obligations 

PBL acknGwledges its obligations under this Agreement are in addition to, 
and not in derogation from, its obligations under the Deed of Undertaking 
and Guarantee . 

I~JU");CTIONS A~-0 DA.\.l.\GES 

10.1 

10.2 

Acknowledgement 

PBL acknowledges that, if there is a brc:ich or a threatened breach of the 
ierms of this Agr~ment. che injury which will be suffered b~ che 
Auchoricy is of a charac:er which canr10t be fully compensaced for sokly 
b~ a recovery of monerary damages. 

Right to Equitable Relief 

PBL agre~s thac if it br~::iches or :; :h>!:.! is ::i ihr.:::tt of a bicac:i of the 
ce:ms of chis Agreement . chen in 1udition to any d:images which nay be 
suffered by the Au1hodry and :my other remec.!ies 1.1. hi::h ih:: Auihcrit:: 
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may pursue under this Agreement or under any applicable law. che 
Aumority will be entitled to equicable relief, including the issue of a 
temporary or permanent injunction. by any court of competent jurisdiction 
against che commission or continuance of any such breach or threacened 
breach, without the necessity of proving any actual damage or posting of 
any bond or other surety. 

Additional Rights 

For clarity, PBL acknowledges mat the rights conferred upon the 
Authority under mis clause IO are in addition to, and not in place of. the 
rights conferred upon che Authority under clauses 5.2 and 5.3. 

FURTHER ASSURANCES 

The Company and PBL each agrees to do everything for the purpose of giving full 
force and effect to the terms of this- Agreement and the rights and obligations of 
the parties to it, including without limitation, to execute all documents which the 
Authority may require. 

COSTS AND ST AMP DUfY 

(a) 

(b) 

Each party must pay its own costs of preparing, negotiating and executing 
this Agreement. 

The Company must pay all stamp duty on this Agreement and on any 
document executed to give effect to this Agreement. 

NO WAIVER 

A failure of the Authority at any rime to require full or part performance of any 
obligations under this Agreement will not in any way affect the rights of che 
Authority to require that performance subsequently. 

ACKNOWLEDGEI\ilE1'! 

(a) The Company and PBL acknowledge that, except as expressly provided 
for in this Agreement: 

(i) nothing contained in or implied by !his Agreement or any ocher 
Transaction Document prejudices or affects, or is intended in any 
way co impose any obligation or restriction on the Authority 
which conflicts with the obligations and duties of. and restric~ions 
on. the Authority under che Relevant Legislation: and 

if there is Jny conflict between the provisions of this . .\gree:-:;=nt 
or of any Transaction Docume:us and the pro\·isions of che 
Releva;;t Legislation. !he provis:ons of ihe Rek'-·:lr.t Le2i:::::('.0r. 
pre·;Jil. 
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The Authority in entering into this Agreement does so on behalf of lhe 
State pursuant to the authority granted to the Authority under section 14~ 
of the Casino Control Acr. 

GOVER..'\l~G LAW 

(a) This Agreement is governed by the laws of Victoria. 

(b) Each party irrevocably and unconditionally submits to the non-exclusive 
jurisdiction of the courts of Victoria and couns entitled to hear appeals 
from 1hose courts. 
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EXECLTED by the parties as a deed. 

THE OFFICIAL SEAL of VICTORlA.'1 
CASI:\0 A\TI GA.\ll~G AUTHORITY 
is h:!reto affixed in accordance with the 
directions of the Aurhority in the presence 
of: 

........... ~~ ... w.~.~~················ 

............ S. vf .... W.1.~ t:t.1::.K{ ......... .. 
d ·,, L 

.... :.-2lf./ ...... ~ ................ . 

. l.ft.Y.#f:.1 .. JA.If((..·~ .... . 

THE CO'.\'IlvlON SEAL of CROWN 
Lll\llTED ACN 006 973 262 was affixed 
in the presence of authorised persons: 

~ 
···········································-·········· 

L L Oy D /.JiL i_Lh t·-1 s ......................................................... 

~ I~ rtr.Tf/tqrJ SI, 50,_;fHB.~1~ k. ......................................................... 

·····0{1~: H• • 

. . . . . + i"f 6.·;'.;. ... li:J~ f.~ .................. . 
·v 
,,<? I s;-h " \ I ~ r "' ' 9\ ~"' r o 

. ~: .. ~-,.. !-:'.Ccl::.':1'.':-'. .. .' .. ~ ... , ... -:'.t::l,>(?r.·.~~ .. 
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Chairman 

Full name 

Director of Gaming and Betting 

Full name 

~r- ..... . 
_..-:c ... 

/)., (,Oll\ifl.Otz~ · ·,···~ 

" "?--- \ 
( CROWN ll~f:TED ~ 

v 
Director 

Full name 

Usual address 

Full name 

Usual address 
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THE C0!\1:\10:\ SEAL of PCBLISHL'iG 
A.'-"D BROADCASTI~G Lli\IITED AC'.'i 
009 071 167 was affixed in che presence of 

8 

.?.t .. ~~~{l ·~~~~ 1 .C~l_\~.~~n.~s.LP.<:-:-:-~ .. ~:i. ( 

....... ~~v .. :~.~k-~ ..... 
SK;:;~ {,U -'jZ I ............. .... / ..... ., .... · · ·········-- -- ·········· 

I o s fr a-· c4: /{1-u_t ...................... . ........ 1..·'.":\ ........... / ...... . 

I LL· - 11-.tv-. U'j ~ 
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Full name 

Usual address 

Oir-..ctcr-
__{_,, c· 

"J - -~-~~~ 

Full name 

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

6. Conducting Melbourne 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 Melbourne Casino or open the Melbourne Casino to the 
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 than 130 gaming tables in operation while the Temporary Casino 
is open for business; and 

(b) must have not more than 1300 gaming machines in operation wh ile 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 rabies 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 etc of Casino Licence 

The Company must not: 

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

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

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

10. Amendment of Licence Conditions 

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

11 . Breach of Licence 

Clause 31.2 of the Casino Agreement and clause 25.2 of the Management Agreement set out 
events the occurrence of which constitute a contravention of this licence and which, subject to 

M~.f'IH~~~-~ 
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those clauses and the Master Security Agreement, enable the Authority to cancel, suspend or 
vary the terms of this 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 Casino Control Act have the same meanings and the 
following terms have the meanings indicated if they start with a capital letter: 

'Ancillary Facilities' means all facilities ancillary to the Temporary Casino or the Melbourne 
Casino (as the case may be) identified in the Temporary Casino Complex Development 
Proposals 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 carparking facilities, residential and office 
accommodation, staff facilities, staff carparking, coach storage facilities and open space areas; 

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

'Casino Agreement' means the agreement dated 
Company; 

1993 between the Authority and the 

'Completed' has the same meaning as in the Management Agreement; 

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

'Management Agreement' means the agreement dated 1993 between the 
Minister, acting for and on behalf of the State, and the Company pursuant to section 15 of the 
Casino Control Act; 

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

'Melbourne Casino' means those areas identified in the Drawings of 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 
are carried on; 

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

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

'Minister' means the Minister for the time being administering the Casino Control Act; 

M:~~IUW~ 
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'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 the Temporary Casino 
Complex as the areas which constitute a casino and includes the areas in which money 
counting, surveillance, storage and other activities related to the conduct and playing of games 
are carried on; 

'Temporary Casino Complex' means the Temporary Casino and Ancillary Facilities to be 
constructed on or located within the Temporary Casino Site in accordance with the provisions 
of the Management Agreement and the Casino 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; 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 intention appears: 

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

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

(c) a reference in this licence to legislation or to a provision of legislation includes a 
modification or re-enactment of it, a legislative provision substituted for it 
and a regulation or statutory instrument issued under it. 

DATED 1993. 

THE COMMON SEAL of VICTORIAN ) 
CASINO CONTROL AUTHORITY ) 
is affixed in accordance with 
the directions of the Members 
pursuant to a resolution dated 

1993 

Chairman 

M-~~4 
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Chief Executive Officer 
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SCHEDULE TWO 

(Clause 2) 
COMPLEMENTARY AGREEMENTS 

the Founding Shareholders' Agreement; 

the Development Agreement; 

the Construction Agreement; 

the Finance Documents; 

the Operations Agreement; 

the Underwriting Agreement; 

the Guarantee and Indemnity for Development Agreement; 

the Note Agreement;96 

the Trust Deed; 97 

the Note Agreement (Series 2); and98 

the Trust Deed (Series 2). 99 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 8 May 1997. 

Inserted by Agreement dated 8 May 1997. 
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SCHEDULE THREE 

(Clause 2) 
WARRANTIES OF THE COMP ANY 

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

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

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

4. 

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

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

(c) except as provided in this document, cause the creation of any 
Encumbrance upon any of the property of the Company; or 

(d) contravene any law . 

A Receiver 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 the Company or any Related Party or placing 
the Company or any Related Party under or in administration. 

6. Neither the Company nor any Related Party is insolvent within the 
meaning of section 95A of the Corporations Law or otherwise and there 
is no unfulfilled or unsatisfied judgment or court order outstanding 
against the Company or any Related Party. 

7. As at 16 August, 1993 the unaudited accounts of the Company for the 
period to 30 June 1993 have been prepared in accordance with Australian 

M-~~~1-llW::-t 
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Accounting Standards to give a true and fair view of the state of affairs of 
the Company as at that date and as at the Licensing Date the audited 
accounts of the Company for the period to 30 June 1993 have been prepared 
in accordance with Australian Accounting Standards to give a true and fair 
view of the state of affairs of the Company as at that date. 

8. All information prov ided in writing by or on behalf of the Company to the 
Authority was when given in all material respects true and accurate and not 
misleadi ng 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 
Institutional 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 . 

~-M-\~.U...;+ 
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SCHEDULE FOUR 

(Clause 25.4} 
QUARTERLY REPORT TO AUTHORITY 

1. The quarterly report to the Authority will be in the same format as required 
to be provided by a Listed company which is required to provide half-year 
financial report and director's report in accordance with the Comorations 
Act (with any references to half-year to be replaced by quarter-year) and 
will consist of the following items~ prepared in accordance with the 
Australian Accountin!! Standards: 

profit and loss account (or Statement of Financial Performance) 
and cashflow statements comparing budget against actual for the 
year to date with appropriate and reasonable explanations to 
explain any material differences between budget and actual figures 

balance sheet (or Statement of Financial Position) at the last days 
of March , June, September and December 

budgeted profit and loss (or Statement of Financial Performance) 
and cash flow statements to end of current financial year. 

2. In addition to any other requirements required by the Australian Accounting 
Standards, the quarterly report referred to in item 1 will list all inter­
company or Related Body Comorate balances and disclose all movements 
made over the previous quarter. 

3. In relation to capital expenditure pro2rams, the quarterly reports will 
provide a list of actual expenditure. compare them to budget against actual 
and will be classified between 'existing facilities ' and 'major new 
construction' . 

4. Where the Company has invested or is indebted for an amount which is 
Material, the Company must provide, in addition to the information 
otherwise referred to in Schedule Four, clear and accurate information on 
the purpose of that investment and, if it is an advance, details of the terms 
of that advance and the performance of that investment over the relevant 
quarter. 

ICOM/WJl/M0278471: 11 
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SCHEDULE FIVE 

(Clause 35.l(a)(i)) 
INSURANCES 

See A1IDexure A. 
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1. Industrial Special Risks Insurances, including Business Interruption Insurance 
and Consequential Loss of Profits Insurance. The Consequential Loss of 
Profits insurance cover to be for a minimum period of three years. 

2. Property Insurances for the Melbourne Casino and Entertainment Complex, 
including fittings and fixtures for their full replacement value (immediately 
upgraded where necessary to take into account any upgrade or enhancement 
carried out to the Melhoume Casino and Entertainment Complex durinrr any 
years). 

3. Public Risk and Indemnities - for an amount of not less than $250 million for 
any one occurrence (subject to adjustment every three years to such amount 
as the Authority reasonably determines); and pursuant to which policy the 
State should he specifically indemnified against all actions, suits, claims, 
demands, proceedinrrs, losses. damages, compensation costs, charges and 
expenses . 

ICOM/WJl/M0278471: I] 
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SCHEDLLE SEVEN 
(Clause 22. l(v)) 

CAPITAL EXPENDITURE 

1. CAPTIAL EXPENDITURE 

1.1 

maintenance and im rovements of the Melbourne Casino Com 
1999 and 20 June 2009. 

1.2 
Summary Repo11 not later than 1 September of each year specifving: 

(a) che accual and bud!!eted ea ital ex enditure (in current and 1998 e ui alent 
dollars) for each Financial Year between 1 Jui 1 1999 and 20 June 20 

(b) in respect of the immediately preceding Financial Year: 

(i) each item of ea 

(ii) 

reason for the ex 
remedial action; 

(c) in respect of the current and next Financial Years: 

(i) a detailed description of and budget for each item of capital 
expenditure during the Financial Year: 

I Year· 

(ii) in res ect of items reviousl budgeted for the Financial Yea . but 
be 

reason for the ex 
remedial action; 

(d) in respect of each subsequent Financial Year: 

(i) 

(ii) 

reason for the ex 
remed ial action. 

2. ROUTINE MAINTENANCE AND CLEANLINESS 

2. 1 The Com an must ensure that the Melbourne Casino Com Jex is maintained nd 
cleaned in accordance with the following standards: 

M-_M\rFF.llhJ.w,.i. • .j 

~0015Q• CI;~; 'Cl>NQW~(COM/WJl/M027847I: I] 
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[## Insert Relevant Standards] 

3. [##OTHER MA TIERS?] 

M-'A-~~ 

¥-'J04~GJ;,'l;JG~N~~(COM/WJUM0278471:1 ) 
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EXECUTED as an agreement. 

THE COMMON SEAL of VICTORIAN ) 
CASINO CONTROL AUTHORITY ) 
[as then known] is affixed in ) 
accordance with the directions ) Common Seal 
of the Members pursuant to a ) 
resolution dated 5 September ) 
1993 ) 

J.R. Richards P.J. Connolly 

Chairman Chief Executive Officer 

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

Peter Jonson 

Signature of Secretary/Director 

Peter Jonson 

Name of Director 
(please print) 

[COM/WJUM02784 71: l] 

) 
) 
) 
) 
) 
) 

Common Seal 

B. Hamilton 

Signature of Director 

Barry J. Hamil ton 

Name of Director 
(please print) 
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DATED 21SEPTEMBER1993 

VICTORIAN CASINO AND GAMING AUTHORITY 
('Authority') 

CROWN LIMITED 
ACN 006 973 262 

('Company') 

MELBOURNE CASINO PROJECT 

CASINO AGREEMENT 

[CO~FORMED COPY - AS VARIED BY 
VARIATION AGREEMENTS 1 TO 8 AND 
THE MASTER SECURITY AGREEMENT] 

A\'D SHOWING V ARIA T I ONS AS MAY BE MADE 
BY NINTH VARIATION DEED 

MI~TER ELLISON 
Lawyers 

40 Market Street 
MELBOURNE VIC 3000 

DX 204 MELBOURNE 

Telephone (03) 9229 2000 
Facsimile (03) 9229 2666 
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Review of Casino Agreement 

MEETING BETWEEN THE OFFICE OF GAMBLING REGULATION AND 
CROWN LTD 

24 May 2004 

Attendance: 

OGR: Peter Cohen, Sylvia Grobtuch, Bill Balgowan, Rowena Scheffer, Cate Carr 

Crown: Rowan Craigie, Mike Segrue, David Courtney, Jack Troost 

Peter Cohen opened meeting by tabling two documents - a summary of where 
negotiations "are at" and a conformed copy of the agreement containing amendments 
proposed by the Authority. 

The meeting proceeded to go through the summary document. 

PAGE I: 

RC agreed that the items on page 1 had been agreed. 

PAGE 2: 

Item I: Agreed to amend to add "but may include a PBL executive director" to allow a 
PBL director to be a member of the Audit Committee. 

Item 2: Agreed to amend the proposal to require Crown to provide a schedule of 
proposed meetings of the Audit Committee and the minutes of each meeting held. 

Item 3: Noted that these other matters have been included in the draft conformed 
agreement, in clause 22. I . (See item 6) 

Item 4: Agreed to amend to add "but may include a PBL executive director" to allow a 
PBL director to be a member of the Compliance Committee. 

Item 5: Agreed to amend the proposal to require Crown to provide a schedule of 
proposed meetings of the Compliance Committee and the minutes of each meeting held. 

Item 6: Agreed that the Charter and procedures for the Compliance and Audit 
Committees must be agreed by the regulator. 

Item 7: Crown agreed to supply meeting agendas and minutes and will supply a copy of 
meeting papers where requested to do so by the Authority . 
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Item 8: RC asked whether the Authority was of the view that a director independent of 
PBL was also independent of Crown? 

PC advised that this issue was still under debate within the Authority but if it was 
resolved one way then Item 9 may become redundant. 

RC said item 9 may raise the obligation on PBL to use its best endeavours to further 
economic development of Victoria. For example, how does that obligation sit with Item 
9? Directors of Crown can' t act in the interests of PBL but PBL must act in the interests 
of Victoria. Authority seems to "want its cake and eat it too". RC said Crown will look 
at it and get back to the Authority. 

Item 10: DC said proposal is not acceptable. Why should loans of cash to PBL be 
disregarded? Indirectly the proposal says Crown can't lend to PBL. 

RC said Tatts, Tab and Crown generate large amounts of cash - want to use it to expand 
operations Australia wide and internationally. The Authority need to decide whether 
this is a disclosure issue about cash going out of Crown or if the Authority wants to 
control it. The way it is worded would not prevent Crown from buying Fairfax but does 
prevent a loan to PBL. 

PC said the removal of the single purpose restriction creates greater risk to the state and 
therefore need to put something in place to make sure that business is still viable. 

RC said we need to make it clear that if we can't get agreement about single purpose 
PBL, which is prepared to headquarter its gaming operations in Melbourne, is prepared 
to walk away from this whole exercise. PBL doesn ' t want Tattersall's and Tabcorp to 
have a free go at Australian gaming markets. Will stick with current agreement and run 
gaming operations out of Sydney. 

Items 24-27 

RC said Item 25 would be acceptable if the Government and the Authority agreed to 
establish a tax and regulatory regime commensurate with international standards ie 
smoking bans, tax rates, no more problem gambling restrictions. Can't force us to be 
competitive whilst tying our hands behind our back. 

Item 26 agreed that the existing commitment regarding capital expenditure would be 
written into the agreement. 

Items 25 anll 27: PC will go back to the Government and the Authority about these 
issues. 

Item 26: RC said the test for "best endeavours,, changes if there are further smoking 
bans, for example. Could look at increasing capital expenditure if no smart cards, 
smoking bans for high rollers etc. 
Item 11: DC said could simply transfer funds by way of dividend, which would never 
be recovered. This is only half the argument. 
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Item 12: RC said this is single purpose in another form. PC said we can probably take 
this out. 

Item 13: It was noted that the definition of "Casino Assets" has been amended to 
include ancillary assets. 

RC said Authority need to decide if it wants to regulate the entire complex or if you are 
a casino regulator. 

Item 14: RC will consider and come back to Authority. 

Item 15: DC said when the notes expire in 2005 Crown will only be required to do half­
yearly audit. The standard in a yearly audit. 

Item J 6: I think l must have drifted off here - anyone help? 

• Item 17: I think I must have drifted off here - anyone help? 

• 

Item 18: I think I must have drifted off here - anyone help? 

Item 19: limited to capital expenditure on the Melbourne Casino not other Crown 
projects. 

Item 20: RC said if Item 12 is deleted this may not be required. PC will consider this. 

Item 21: RC asked why is this limited to a PBL related entity? Crown will consider 
this. 

Item 22: As per item 21. 

Item 23: Agreed that Crown will provide - an internal audit plan and an annual report 
on that plan, and end of year report on the external audit. 

Item 30: No agreement. 

RC said the Authority is wrong if it thinks Crown is desperate - can bypass Melbourne 
and work out of Sydney. Can tell PBL to forget amending the agreement. 

Crown will consider matters and advise the Authority what is acceptable and what is 
not. 

MEETING CLOSED. 
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"Warwick 
Isherwood" 

To: < rowena.scheffer@ogr.vic.gov.au > 
cc: < bill.balgowan@ogr.vic gov.au >. 

< SVlvia .grobtuch@ogr.vic.gov.au > 
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WL 6 Ccry 

{"-'i':I -:v c..t ~,. I&) 
< warwick.lsherwo 
oa@maadocks.com. 
au > 

Subject: Amendea casino Agreement • • Virus Checked by OGR IT' · 

20/05/2004 12:11 PM 

Rowena, 

~he 2 further amendments have bee~ rr.ade to the Casino Agreenent (ceing 
the deletion of the address of Crown on page l and the change of the 
revenue definition contained in paragraph (e) of the Casino Asset 
definition) and I now attach it both in Word format and ?DF format. 

Regards 

Warwick 

Maddocks 
Melbourne - Tel : (61 3) 9288 0555 Fax: (61 3) 9288 0666 
Sydney - Te.: (61 2) 8223 4100 Fa:<: (6! 2) 9221 0872 
Web: http://www.maddocks . com . au 

~he infvrmatio~ in this elec~ronic mail is privileged 
and confidential , intended only for use of ~he individual 
or entity ndrned. If you are not the intended recipient, 
any dissemination, copying or use of the informa~ion ~s 
strictly prohib:ted. !f you have received this transm:ssion 
in error please delete it immediately from yot:r system 
and inform ~s oy err.ail on in:o@rr.addocks.com.at: . 
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"Warwick 
tsherwooCS" 

To: < rowena.scheffer@ogr.vic.gov.au > 
cc: < bill.balgowan@ogr.vic.gov.au >, 

< sylvia.grobtuch@ogr.vic.gov.au > 
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~ • < warwick.lsherwo 
od@maddocks.com. 
au > 

Subject: casino Agreement•• Virus Checked by OGR 1r • • 

20/05/2004 11:41 AM 

Rowena, 

I attach: 

1. 
2 . 
3. 
4. 

Regards 

Warwick 

Maddocks 

my email letter to you (M0278564 ) ; 
marked-up amended Casino Agreement in Word (M0278471) ; 
marked-up amended Casino Agreemen~ (in PDF format) ; and 
Casino Agreement (Conformed Copy) (CEN0235) . 

Me2.b::>urne - Tel: (61 3) 9288 0555 Fa>'.: (61 3) 9288 0666 
Sydney - Tel: (61 21 8223 4100 Fa~:: (61 21 9221 0872 
Web : http : //www . maddocks . com. au 

The information in this electronic mail is privileged 
and confidential, intended only for use of =he individual 
or e n t ity named . If you are not the intended recipient, 
any dissemination , copying or use of the information is 
strictly prohibited . If you have received this transmission 
in error please delete it immediately from your system 
and inform us by email on info@rnaddocks . com . au. 
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Email Letter 

I From Date 
Warwick Isherwood 20/05/2004 

Di rect Email -
To Firm/Company Email 
Ms Rowena Scheffer Victorian Casino & 

Gaming Authority 

And to 
Mr Bill Balgowan Victor ian Casino & 

Gaming Authority 
Ms Sylvia Grobtuch Victorian Casino & 

Gaming Aul hority 

Our Ref WJl:5023648 

Dear Rowena 

Amendments to the Casino Agreement 

Further to our telephone conversation yesterday afternoon, I attach: 

VCG.0001 .0002.8360_0165 

1 i 1111rn11 111111111111m 11em111111111111 rn1111u 11 

~1addocks 

Lawyers 
140 W'"am Street 
Melbouriie Victoria 3000 AIJs1ra!ia 

Telephone 61 3 92ea osss 
Facsimile e1 3 s2ea o6s6 

Email into@maddocl<s.com.au 
www.maddocl<s.com.aii 
DX 259 Melbourne 

• a marked-up version of the proposed amended Casino Agreement 
(M0278471 ) in Word; and 

• a marked-up version of the proposed amended Casino Agreement (in 
PDF format). 

In respect of these draft documents I note the following : 

1. The attached versions of the document mentioned above are identical but 
are merely expressed in different formats. You may wish to send the PDF 
document to Crown as it is difficult to amend. This reduces the risk of 
amendments being carried out to the document without the knowledge or 
consent of the Authority. 

2. As agreed, I have amended the definition of "Cas ino Assets" by inserting 
(in paragraph (g)) Ancillary Facilities. 

3. I have deleted from the definition of "Bank Guarantees" the reference to 
the guarantees and letters of credit referred to in the Deed of Undertaking 
and Guarantee. 

i5023648/WJl/M027856.:t.1] 
lmmu.te olb::.e 
Sydney 
Atfilr.11.ed ofhc:es 
Adelaide. Beii•ng. 8t1sb;tne- Caombo 
O•:>li. Heng Kong )"""""· Koali t...mw 
Ma:u:L Murn.::ii, ,.,. ....... • eh. Perm, 
So11Qi1POl9, 1~., 
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Page 02 

4. I have made minor amendments, which corrects grammatical errors or 
helps with minor interpretation issues, in the following clauses: 

5. 

Clause Comment 

2 Financiers 

2 Material Consultant 

2 Material Professional Adviser 

2 Total Group Assets 

22 .1 (ba) Given the change to the definition of Casino Asset, the 
removal of the words "Ancillary Facilities". 

22.1 (u) Joint and severa l clause. 

22.8 Minor grammatical change. 

The amendments and mark-ups to the document have been made by 
comparing a document prepared some years ago (from recollection by 
Minter Ellison) of the Casino Agreement which is stated to be a conformed 
copy, as varied by Variation Agreements 1 to 8 and the Master Security 
Agreement. It is also attached (CEN0235). I have not individually 
checked to ensure that it contains all the amendments and is actually a 
conformed copy but I believe at this stage it is safe to say that it is . 

6. I do not be lieve that the compare technology used by Microsoft in its Word 
package (in our version, XP) allows me to certify, categorically, that all the 
amendments and mark-up which we have sought to capture and which 
would be included in the Ninth Variation Deed, have actually been marked. 
If not then, of course, it has been an unintentional result of using the 
current technology. 

7. When Peter Cohen provides the document to Crown (I have assumed that 
Peter Cohen will do so directly) , I would suggest that a mention of the 
relevant technology should be used. It avoids the unpleasant discovery by 
any lawyer that the document does not, in actual fact, capture all of the 
proposed amendments: most people would acknowledge that the 
technology is not perfect and treat the document accordingly. 

[50236<:8/WJl/M0278564 1) 
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If you have any queries or questions on this matter then please let me know. 

Yours faithfully 
Maddocks 

Transmission authorised by: 
Warwick Isherwood 
Partner 

[5023648/WJl/M0278554" 1] 
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- Date 21 September 1993 

Melbourne Casino Project 
Casino Agreement 

Victorian Casino and Gaming Authority 
[formerly known as the Victorian Casino Control Authorit~] 
and 

Crown Limited 
ACN 006 973 262 

CONFORMED COPY FOR REFERENCE ONLY 
AS VARIED BY VARIATION AGREEMENTS 1TO8 

COM.MERICAL JN 

AND AS PROPOSED TO BE AMENDED BY VARATION AGREEMENT 9 

• Draft 4: 20 May 2004 

- COMMERCIAL IN CONFIDENCE -
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COM.MERICAL IN 
MELBOCRNE CASJ.KO PROJECT 

~~~~~~~~~~ 

CASINO AGREEMENT 

AGREEMENT dated 21 September 1993 

BETWEEN 

A~D 

RECITALS 

VICTORIAN CASl~O AND GAMING AUTHORJTY-{i_formerly 
known as VICTORIAN CASINO CONTROL AVTHORITYj-_la 
statutory authority established under the Casino Control Acr~-+ts 
fM"ire-at-4§-9-GeHiRS-&treet, Melb00ffle2 ('Authority') 

CROWN LIMITED ACN 006 973 262 (formerly known as 
CROWN CASINO LTD)-wiH=i its registei:etl-effiee at MuEisefl 
Genway- He-lise, 31 ] GI enferrie Roatl,-Ma-lvem-, - \Lie{Or4a 
('Company') 

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

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

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

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

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

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

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

AGREEMENT 

I. Df\ 1SIO~ I~TO PARTS 

This document is divided into Pans as follows: 

PART 1-
PART 2-
PART 3-

(COM/WJl/M0278471 : l] 

PRELIMINARY 
DEVELOPME!\T Al\D COMPLETION 
COMPLET!Ol\ 
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PART 4 -
PART 5-
PART 6 -
PART 7 -
PART 8-
PART 9 -

COMMERICAL IN 
CORPORATE STRUCTURE AND RELATED MATTERS 
G RANT OF THE CASINO LICENCE 
ENCUMBRANCES AND ASSIGNMENTS 
T ERMINATION 
COMPLEMENTARY AGREEMENTS 
GENERAL 

PART I - PRELIMil'ARY 

2. DEFINITIONS 

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

' l'in tb Variation Da te ' means the day of 
2004; 

' Agen t ' means National Australia Bank Limited ACN 004 044 937 and any successor 
to it as agent under the Facility Agreement; 

'Agr eem ent Act' means the bill referree ~e-ffl-8-ffilse-~~aj~t-he-Casi no 

.{Management Agreement--wfieJH!:iat-ffiH-tsi*SSetl-aAG-e&ffies-H:ite-~~~aA2 Act 
ef.-Pafltame'*-as-eonleFAp.Jatecl-by--a:nH-elaHse; 1993; 

1"lnternationa l F ir st Class Standards " means the international first class casino 
standards set ou t in Schedule Eight.[0] 

'Ancillar)' Facilities' means all facilities ancillary to the Temporary Casino o r the 
Melbourne Casino (as the case may be) identified in the Development Proposals to be 
constructed on or located within the Temporary Casino Site or the Site, including an 
hotel , restau rant, retail, recreation, entertainment and car parking facilities, residential 
and office accommodation, staff facil ities, staff car parking, coach storage faci lities 
and open space areas; 

' Assets a nd Righ ts' means all the present and future undertaking, prope rty , 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 Stock Exchange Limi ted; 

2"Aud it C ommittee" means the audit committee of the Company appoi nted and 
maintained under clause 22. l(la); 

' Austra lian Account ing Sta ndards' means: 

(a) prior to the Ninth Variation Date: 

(i) accounting standards as defined in (or having effect under the 
Corporations Law or, after it came into force, the Co1porations Act 

Inserted hy Agreement dated [## Ninth Variation Deed) 
Inserted hy Agreement dated (##Ninth Variation Deed) 

[COM/WJl/M027847l .l) 
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as if they were accounting standards defined in) section 9 of the 
Corporations Law-'; or, after it came into force, the Corporations Act; 

C9i.D the requirements of the Corporations Law or, after it came into 
force, the Coporations Act in relation to the preparation and content 
of accounts; and 

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

(b) on and after the Ninth Variation Date: 

(i) accounting standards as defined in (or having effect under the 
Corporations Act as if they were accounting standards defined in) 
section 9 of the Coporations Act; 

(ii) the requirements of the Corporations Act in relation to the 
preparation and content of accounts; and 

(iii) 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 , permit, franchise, perm1ss1on, 
filing, registration, resolution, direction, declaration and exemption; 

'Authority ' 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 18.1 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 Asset ' means a&fi5sef eF undertaki~tfle Compaay-wAteA-feHllsthat part of 
the &et1-Fef:l-PfopertyAssets and Rights which eoft5ists-e¥.is: 

tbJ---necessary or convenient to permit or allow the Melbourne Casino;- to operate 
as a casino; and 

(~e)-1--~-_b~>~~-u_s_e_d~·~e_m_....._p_lo_y_e_d~_o_r~-o~p_er_a_~_d~-b~)-' ~o_r~_o_n~_b_e_h_al_f~_o_f~the I 
Temporai::yCompanv to operate the Melbourne Casino; 

and includes: 

(c) the Casino Licence: 

M-_"4A:i::+l>R#14< _-1 

f~9Q1~Q1CIO~~~l-[COMIWJl/M02784~1 I) 
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(d) aU gaming ~uipment used in che Melbou me Casino-eF-ffie Temporary 
Gasffie; 

(e) all revenue derived from che Melbourne Casino or the Temporary-Gasffie 
(etker-tllaH-revemie-s-wfrieh-have-been-Eief)OOited~-are-staruliAg-ffi-tfle-cre4i-t 

&f..ffie-Debt Protection Acoou-nt~fie..Deef-Ser=vice Reser¥e-AecoUAt-(eaeh-as 
defined...ffi-tlle-Facility .'\greernenl1-ffi-aeoordance witl=Hhe-Faetttty-Agreement 
and any -At:ttiwfise€i-l-n¥estments-fas-eefined-tn-the-Faeilify-Agreerne1H)-frem 
eitller of dwse accouflf.S-(ef-tfie-rfflSeeds of-aey-SH€ft-Atith&tsed-ln=vestmeAf1; 
Of' 

(f) all gaming egu ipmenl or equipment. and all assecs or rights ancillary co o r 
used in conjunccion with gaming equipment used in the Melbourne Casino ; 

(g) 

and a reference co che 'Casino Assets' includes any part of them; 

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

·Casino Licence' means a casino licence as defined in the Casino Control Act in 
relation co the Temporary Casino and the Melbourne Casino in che form of the licence 
sec out in Schedule One; 

'Casino Supervision and Control Charge' means: 

(a) for che period from che Licensing Dace uncil 30 June 1994, $5 ,000,000; and 

(b) for each Financial Year from l July l 994 un til 30 June l 997, $5 ,OOO.OOO; 

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

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

'Complementary Agreements' means each of che agreemencs listed in Schedule Two; 

·Completion ' means the completion of the conscruction, the Fie-Out and the 
Commissioning of che Temporary Casino or che Melbourne Casino , as the case may 
be, as specified in che Completion Standards and as determined pursuanc to clause 20, 
and 'Complete' and ' Completed' have corresponding meanings; 

'Completion Standards' means: 

M:' V :Z:+i;116· ' o' ~~ 
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(a) for construction, when all the requirements under this document and the 
Casino Control Act in relation to the Melbourne Casino or the Temporary 
Casino have been complied with; 

(b) for Commissioning, when al l the procedures for the various components of 
the Melbourne Casino or che Temporary Casino (including all staff, faci lities 
and equipment) are in place or immediately and reliably available to the 
Company such that the Melbourne Casino or che Temporary Casino, as the 
case may be, can be operated securely and so chat 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) 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, integricy, 
operation or amenity of the Melbourne Casino or the Temporary Casino; 

3"Compliance Committee" means the compliance committee of the Company 
appointed and maintained under clause 22. l(ld); 

' Construction Agreement' means the proposed building agreement between the 
Company and a proposed bui lder substantially in the form of the draft agreement a 
copy of which has been signed on behalf of the Authority and the Company and dated 
the date of this document for the purposes of idemificacion; 

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

'Control Acts' means the Building Conirol Act 1981 and the Planning and 
Environment Act; 

'Coporations Act' means the Corporations Acr 2001; 

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

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

4 'Deed of Undertaking and Guarantee' means the agreement under which, amongst 
other th ings, the Holding Company and other related companies guarantee to the 
Authoricy and the State, the due and punctual performance of certain obligacions owed 
by members of the Group to the Authority and the Scace; 

Inserted toy Acreement daLed [##Ninth Variation Aereemem] 
Inserted by Agreemem daLed 2 June 1999. 
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7 COMMERCIAL IN CONFIDENCE 

' Design and Construction Programme' means the programme for the design 
documentation, construction, Fit-Out, Commissioning and Completion of the 
Temporary Casino Complex or the \tfelboume Casino Complex (as the case may be) 
set out in Schedule One of the Management Agreement, as amended from time to time 
with the prior written approval of the State; 

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

'Dispose of' means sell. transfer, assign, alienate, surrender, dispose of, deposit, 
Lease, licence, 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 Concrol Ace or its successors; 

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

' Drawings' means the plans, designs~.1-working drawings and "as built" drawin!2s 
relating to the Temporary Casino Complex or the Melbourne Casino Complex (as the 
case may be) provided by the Company to the Authority and described in Schedule 
Two of the Management Agreement; 

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

'E quity Funding Agreement (Federal)' means the agreement dated 30 August 1993 
between Danwick Pty Limited ACN 059 321 667, The Federal Hotels Limited ACN 
004 108 249 and Hudson Conway Limited ACN 009 556 629; 

'Exchange· means anv stock exchange other than the ASX; 

·Excluded Intangible Assets' means all Intan!2ible Assets of the Holding Company 
Group other than the Holdinf! Group Intangible Assets; 

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

' Finance Docum ents' means the Facility Agreement and the Financiers' Securities; 

' Financial Benefit ' has the meaning ascribed to it under the Corporations Act,· 

' Financial Report ' has the meaning ascribed to it under the Corporations Act; 

M:MA++ 6~(>14~\ - .; 
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'Financial Year ' means from J July to 30 June (inclusive); 

' Financiers' means those financiers who have been where reguired approved pursuant 
to this Agreement by the Authority as secured creditors of the Company and who are 
as at 21 September 1993 National Australia Bank Limited, Aumalia and New Zealand 
Banking Group Limited, HongkongBank of Australia Limited, Bank of Western 
Australia Limited ffonnerly known as R & I Bank of Western Australia Limited} and 
State Bank of New South Wales Limited and their successors, assigns and substitutes; 

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

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

(b) a mortgage of the Site Lease and a mongage 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, furnish ings and such other built-in and loose items required to bring any part 
of the Temporary Casino or the Melbourne Casino (as the case may be) to Completion 
to a stage to enable Commissioning to take place; 

'Fixed and Floating Charge' means the see"One- registered fixed and floating charge I 
given by the Company in favour of the Minister on behalf of the State; 

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

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

fiurther 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 

arliament as contemplated by that clause; 

'Gross Gaming Revenue' means the total of a ll sums, including cheques and other 
negotiable instruments whether collected or not, received in any peri.od 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; 

5
' Group' means the Company and its Subsidiaries and any other entity which the 

directors of the Company are required to consolidate in the consolidated profit and Joss 

Inserted by Agreement dated 2 July 1998. 
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accounts and balance sheets of the Company under the Corporations Law:·; or after it 
came into force, the Corporations Act; 

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

6'Hold ing Company' means the Company's ultimate holding company, within the 
meaning of that expression as defined in section 9 of the C01porations Law or, after it 
came into force, the Corporations Act, but read as though the reference in paragraph 
(b) to 'no body corporate' were a reference to 'no body corporate incorporated in 
Australia': 

''Holding Company Group ' means: 

(a) the Holding Company; 

(b) che 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 profit and loss accounts and balance sheets of 
the Holding Company under the Corporations law~· or. after it came into 
force. the Corporations Act; 

'Holding Group Intangible Assets ' means the Casino Licence and the Operations 
Agreement; 

&" Inde pendent Director" means 

(a) a direccor of the Company who: 

(i) 

(ii) 

(iii) 

(iv) 

is a Non-Executive Director of the Company; 

is not a substantial shareholder of a Relevant Company: 

is noc an officer of a Relevanr Company. other rhan as a Non-
Executive Direcror of a Relevant Company; 

within the last 3 years has not been employed in an executive 
capacity by a Relevant Company, or been a director after ceasing to 
hold such employment; 

~v) within rhe last 3 years has not been a Material Professional Adviser 
or a Material Consultant to the Company; 

(vi) is not a material supplier or customer of a Relevant Company or an 
officer or otherwise associated directly or indirectly with a material 
supplier or customer: 

Insened by Agreement dated 2 June 1999. 
Inserted by Agreement dated 2 June 1999. 
Insened by Agreement dated [##Ninth Variation Deed] 
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(vii) has no material contractual relationship with a Relevant Company 
(whether involving a controlled contract as defined in the Casino 
Control Act or otherwise), other than as a Non-Executive Director of 
a Relevant Company ; 

(viii) has not been a director or secretary of any Relevant Company for 
more than 5 vears: and 

(ix) is in the opinion of the Authority free from any interest or any 
business or other relationship which could, or could reasonably be 
perceived to, materially interfere with the director ' s ability to act in 
the best interests of the Company: or 

(b) a director of the Company who the Authority stipulates 1s an independent 
director: 

·intangible Assetsj has the meaning ascribed to that term in the Australian Accounting 
Standards; 

9
' Internal Cont rol \1anual ' means the Company's internal control manual approved 

by the Authority under Section 111 of the Casino Control Act. 

·Lease' means an agreement or arrangement under which property is or may be used, 
occupied. retained, operated or managed by a person for consideration (of whatever 
form) including, but not limited to, a lease, licence, charter, h ire purchase or hiring 
arrangement; 

'Licensing Date' means Hie-date-w!'lich is 1-Btisffiess-Gays-after-the-eoodttioos 
preceden+-ffi-.ela1.tse--:S-:-+-are-sat:is.fieel-;--fl 9 November 1993}~ 

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

' Listed ' has the meaning ascribed to it under the Corporacions Act; 

' 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 Control Act; 11 

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

1 1 "~1aterial Consultant" includes a provider (howsoever described) who either 
directlv or indirectly is !!iven or receives a Financial Benefit (whether as principal. 
consultant or a key personnel of the provider) for anv manaQement, marketing or 

lnserted bv .'\greement dated [##Ninth Variation Deed] 
Definition of 'Liabilities' deleted by Agreement dated 2 July 1998 
Varied by Agreements daLed 14 November 1994 and 12 October 1995 . 
Inserted bv Agreement dared (##Ninth Variation Deed) 
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advertising services where , in anv one vear (ending 30 June), the value of the 
Financial Benefit to the provider is $100,000 or more; 

' Ma teria l Contract' means a contract, arrangement or understanding (Contract) 
which , given all the circumstances, is material to the Companv and its operations and 
without limitation includes: 

(a) a controlled contract (as that term is described under the Casino Control Act); 

(b) a Contract b]' the Company with a Related Bodv Corporate of the Company; 

(c) a Contract which involves Casino Assets or Ancillary Facilities; or 

(d) Contracts where: 

{!) the present day value of that Contract is greater than $25 million: or 

(ii) the term of the Contract is for more than 5 vears: or 

(iii) where the Contract can be terminated by either party either due to an 
act of insolvency or at the will of another partv. 

13"Material Professional Adviser" includes a provider (howsoever described) who 
either directly or indirectly is Qiven or receives a Financial Benefit (whether as 
principal. consultant or a kev personnel of the provider) for any professional services 
where. in any one vear (ending 30 June) the value of the Financial Benefit to the 
provider is $100.000 or more; 

'M elbourne 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 are carried on; 

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

' M elbourne Casino Complex Development Prop osa ls' means the proposals of the 
Company in relation to the construction, development and establishment of the 
Melbou me Casino Complex a copy of which has been signed on behalf of the 
Authority and the Company for the purposes of identification: 

·Minist er ' means the Minister for the time being administering the Casino Control 
Act; 

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

Jnseried hy Acreemem dared [##~inch Variation Deed] 
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14"!'fon-Executive Director" of a company (the First Compam ') means a director of 
the First Company who is not an employee of or involved in the operational 
management of: 

(a) the First Companv: or 

(b) a subsidiary or holding company of the First Company; or 

(c) a subsidiary of the holding company of the First Company; 

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

16'Note Agreement (Series 2)' means the deed dated 15 August 1996 between the 
Company, Permanent Trustee Australia Limited and National Australia Bank Limited; 

' Officia l List' is the official list of entities that ASX has admitted to that official list; 

'Onerous Contract' has the meaning ascribed to it under the Australian Accounting 
Standards; 

'Operations Agreement' means the agreement dated 30 August 1993 between the 
Company and Crown Management Pty Ltd AC~ 059 301 610 providing for the 
conduct of the operations of the Temporary Casino and the Melbourne Casino; 

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

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

' Planning and E m•ironment 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 l 2A 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, semi­
govemmental 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; 

'Relat ed Party' means the Sponsors and any Subsidiary of the Company; 

'Related Bodv Corporate' has the meaning ascribed to it under the Corporarions Act; 

Inserted bv Acreemem dated [##~inth Variation Deed] 
Inserted by Agreemem dated 7 March 1995. 

Inserted by Agreement dated 8 May 1997. 
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17"Relevant Companv" means the Company, the Holding Company and any company 
which has been a Holding Company Group member at any time within the previous 3 

~ 

'Relevant Legislation' means the Casino Control Act, the Agreement--Aeti and the 
Further Amendment Act and the Gambling Regulation Act 2003: 

'Secured Property' means at any time, any present or future right, property or 
undertaking of the Company , (other than an amount which has been deposited to, or 
which is standing to the credit of, the Debt Service Reserve Account or the Debt 
Protection Account (each as defined in the 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 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; 

'Securitv Sharing Deed ' means the Deed dated 19 between 
and 

1~"Se11ior Executive Manager" includes: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

the Company's chief executive officer: 

the Company's chief financial officer; 

the Company· s chief operating officer: 

any director of the Company who is an employee of the Company: 

any officer of the Company who directly reports to the Company's chief 
executive officer; 

any officer of the Companv who has the authorirv to bind the Company to an 
expenditure of$] mi ll ion or more; and 

any officer of the Company who reports directly to the Company's chief 
executive officer: 

a person who in the opinion of the Authority occupies any position referred to 
in para.graphs (a) - (g) (i nclusive) and whether on a temporary or on a 
permanent basis. 

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

Iosened hv AC?reement dated [##Nincb Variation :::ieed] 
Insen ed hv AC?reement dated (##Kintb Variation Deed) 
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' Shareholders Agreement - Crown Management Pty Ltd' means the agreement 
dated 30 August 1993 between Hudson Conway Limited ACN 009 556 629, Mulawa 
Casinos Pty Ltd ACN 060 766 001, The Federal Hotels Limited ACN 004 108 249 
and Crown Management Pty Limited ACN 059 301 610; 

3), Site' has the same meaning as in the Management Agreement; 

' Site Lease' means the lease of 21part of the Site from the Minister fo r 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; 

22 ' Solvency Report ' means a report in the form set out in Schedule Six prepared in 
accordance with Australian Auditing Standard AUS 904 'Engagement to Perform 
Agreed Upon Procedures' and paragraphs .21 (a) to (e), .23 and .24 of Australian 
Auditing Standard ALS 708 'Going Concern' al*lor otherwise in a form 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. l(a) such other person as 
the Authority may approve; 

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

'State' means the State of Victoria; 

' State's Nominated Representative' means the person appointed from time to time by 
the minister for the time being administering the Planning and Environment Act in 
accordance with clause 6.4 of the Management Agreement; 

' Subsidiary' means any body corporate which would be a subsidiary of the Company 
within the meaning of section 46 of the C01pormions Law or, after it came into force, 
the Corporations Act or any entity which would be a subsidiary of the Company under 
Australian Accounting &:mtie1'8-M~Standards; 

' Subsidiarv Company Asset ' means all forms of equity (includinS? paid capital. 
reserves, accumulated profits or losses) held by the Company in a Subsidiary; 

· Subsidiarv Indebtedness' means the indebtedness to the Company of a Subsidiary: 

Definition of ' Shareholders' Funds' deleted by Agreement dated 2 July 1998. 
__ Varied by Agreement &ted 8 May 1997. 

__ Inserted by Agreement dated 8 May 1997. 
Inserted by Agreement dated 2 July 1998. 
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23' Supplemental 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 Sponsors and Hudson Conway Management Limited 
ACN 006 742 294 which is supplememal to the Developmem Agreement; 

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

·supplemental Sponsors' Agreement ' means the agreement of even date between the 
Authority, the Company and the Sponsors which is supplemental to the Founding 
Shareholders Agreement; 

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

'Temporary Casino Complex' means the Temporary Casino and Ancillary Facilities 
to be constructed on or located within the Temporary Casino Site in accordance with 
the provisions of this document and the :v1anagement 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 to the Company; and 

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

'Temporary Casino Leases Supplemental Agreements' means: 

(a) the 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 paragraph (a) of the definition of 
Temporary Casino Leases; 

Inserted by Agreement dated 2 June 1999. 
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'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; 

24' Total Coropanv Assets' means the aggregate of all assets of the ~Company 
which according to Australian Accounting Standards are defined, or would be 
regarded, as assets; 

'Total Company LiabiJitv · means all liabilities of the Company which according to 
the Australian Accounting Standards are defined or would be regarded, as liabilities; 

25 'Total Group Assets' means the aggregate of all assets of the Holding Company 
Group which according to Australian Accounting Standards are defined, or would be 
regarded, as assets-; and includes Subsidiary Indebtedness and Subsidiar)· Company 
Assets and the Holding Group Intangible Assets but does not include the following 
assets: 

(a) all indebtedness howsoever described owing by one Holding Company Group 
company or entirv to another Holding Company Group company or entiry 
(other than Subsidiary Indebtedness); 

(b) all forms of equity howsoever described (including paid up capital, reserves, 
accumulated profits or losses) held by a Holding Company Group company or 
entity (either directly or indirectly) in another Holding Company Group 
company or entirv (other than Subsidiary Company Assets); and 

(c) all Excluded Intangible Assets: 

26 'Total Group Liabilities' means the aggregate of all liabilities of the Holding 
Company Group which according to Australian Accounting Standards are defined, or 
would be regarded, as liabilities. 

;µ.:.+at-al-Liabilities' means the aggregare -~tl-~ties-*ihe Group wffit.fl-aeeer-tlffig 
Ie-Austr-ali-afl-Aeew-Aling Standar-d5 a-re~ed,& wel:Hd-9e-regar-Oe<l,a-s-+iahlttt-ies-; 

·' Transaction Document' means each of this document, the Management Agreement, 
the Casino Licence, the Site Lease, the Temporary Casino Leases, the Fixed and 
Floating Charge, the Sponsor's Guarantees, the Master Security Agreement, the Site 
Lease Tripartite Agreement, the Temporary Casino Leases Supplemental Agreements, 
the Supplemental Sponsors' Agreement, the Supplemental Development Agreement, 
the Contractor's Deed, the Bank Guarantees,28 the Supplemental Operations 
Agreement,29 the Deed of Undertaking and Guarantee and the Supplemental Casino 
Agreement; 

Inserted by Agreement dated 2 July J 998. 
Inserted by Agreement dated 2 June 1999. 
Inserted by Agreement dated 2 June 1999. 
Iasenee:l by .'\greemeat Elated 2 J~9t,9.&., 
Varied by Agreement dated 2 June 1999. 
Varied by Agreement dated 2 June 1999. 
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30 'Trust Deed' means the deed dated 24 December 1993 between the Company and 
Permanent Trustee Australia Ltd relating to the issue by the Company of unsecured 
notes; 

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

'Underwriting Agreement' means both the underwriting agreements of 13 August 
1993 and 23 August 1993 between the Company , E.L. & C. Baillieu Limited ACN 
006 519 393, Rothschild Australia Securities Limited ACN 008 591 768, Macquarie 
Underwriting Limited ACN 001 374 572, Ord Minnett Securities Limited ACN 003 
245 234, James Capel Australia Limited ACN 002 786 272 and the Sponsors; a00 

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

C0'.\1MENCEMENT OF CERTAl'.'I PROVTSJONS 

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

4. VARl.\ TJON 

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

5. CO!\DITIONS PRECEDENT 

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

30 

31 

(a) execution of: 

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

(ii) the Finance Documents; 

(iii) the Development Agreement; 

(iv) the Operations Agreement; 

(v) the Construction Agreement; 

(vi) the Founding Shareholders Agreement; 

(vii) the Underwriting Agreement; 

(viii) the Equity Funding Agreement (Federal); 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 8 May 1997. 

M-_-M~+:r~~ 
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(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: 

(i) conditions precedent contained in paragraphs (I 4) , (15), and (28) of Part J 

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 unti l 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 to comply with its obligations under the 
Transaction Documents. 

The Authority will provide written notice to the Company and to the M inister of 
satisfaction of the conditions specified in c lause 5 .1 within 2 Business Days of the 
satisfaction of all of those conditions. 

Each party shall use its best endeavours to ensure the sat isfaction 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 c lause 5.4. 

This document shal l terminate upon the :\1anagement Agreement terminating under 
clause 5 2 of that agreement 

PART 2 - DEVELOPMENT AND COMPLETION 

6. DOCUMENTS TO BE SUBMITTED TO THE AUTHORITY 

6. J 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 al I 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; 

M:~~~ 
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(d) a proposal detailing the intended method of carrying out all phases of the 
development of the Melbourne Casino including the type of contract 
documentation to be used, the system (including the provision for review and 
approval by the Authority where required by the Authority) for the calling of 
tenders and appointment of sub-contractors, nominated sub-contractors, trade 
contractors and the method for completing construction, Fit-Out and Com­
missioning of the Melbourne Casino; and 

(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 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 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 drawings; 

(iv) civil works drawings; and 

(v) architectural drawings. 

6.3 The Company must by the 8 December J 994 enter into a contract substantially in the 
form of the Construction Agreement 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 Provision of Information and Documents 

(a) The Company must: 

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

H_HAT'fEi\61<6:.;_~ 
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(ii) by 24 May 1996, being the date by which the Company must make 
available the Gaming Floor and Back of House areas -

provide to the Authority the documents and information referred to in clause 6 l 
of the Casino Agreement in accordance with paragraph (b) of this clause. 

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

( 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 
information and/or documents; and 

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

(e) 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 

(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) of this clause from 
time to time as it considers appropriate in its absolute discretion. 

326 6 The Company acknowledges, undertakes and agrees that the Company is not permitted 
to terminate the Construction Agreement without the approval of the State in accordance 
with clause 9 .3 of the Supplemental Development Agreement and without the approval 
of the Authority in accordance with clause 32.1 of this document. 

7. MELBOUM E CASINO WORKS 

32 

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

Inserted by Agreement 3 March I 995. Varied by Agreement daLed 8 May 1997. 
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(a) drawings of the floor layouts for the Melbourne Casino showing the placement of 
gaming tables and closed circuit television cameras and other surveillance 
facilities; 

(b) drawings of the reflected ceiling showing the location of cat walks (if any), closed 
circuit television cameras, viewing panels, lights and other fittings and services; 

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

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

(e) the electrical insta llations, 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 Act; 

(ii) alarm system; 

(iii) telephone installations; 

(iv) emergency link to local police headquaners~ 

(v) auxiliary power and lighting provisions, and 

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

(f) the master-key system proposed; and 

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

SAFETY PROCEDURES 

The Company must,-~ 

8.1 at least 14 days before the Company intends to open the Melbourne Casino for use by 
the public1submtt~Au~ _for its approval-; and 

8.2 on and after the l\inth Variation Date when it is reasonably prudent or necessarv to do 
so but in any event each vear commencing on 30 June 2005, 

submit to the Authority details of the following matters so far as they relate to that part 
of the Melbourne Casino which the Company intends to open: 

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

(b) emergency control procedures; 

(c) crowd control procedures, 

/.+_:MAtte~~:i 
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(d) armoured vehicle transfer arrangements; and 

(e) vehicle control and parking arrangements. 

9. VARI..\ TIONS 

9. 1 The Company must submit to the Authority details of any variati ons-~ 

9.2 

9 1 l 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-; and 

9 1.2 after the Ninth Variation Date to the Melbourne Casino (whether the variations 
are as a result of an upgrade. enhancement. extension. rebuilding. maintenance 
repair or replacement or otherwise) . 

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

l 0. APPROVAL BY THE A UTIIORITY 

10 1 If the Company is required by this document to submit to the Authority any documents 
or proposal for approval the Company must not proceed with carrying out any works or 
taking any action described in or contemplated by the documents or the proposal until 
the Authority has approved the documents or proposal or the documents or proposal 
have otherwise been dealt with in accordance with this clause 10. 

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 speci fied to the documents or proposal; or 

(d) reject the documents or proposal. 

l 0.3 If the Authority imposes conditions, requires amendment or rejects the documents or 
proposal pursuant to clause 10 2 the Company may, within 7 days of notification of the 
condition, ari1endment or rejection, make a further submission to the Authority as to why 
the condition should not be imposed, the amendment not be made or the documents or 
proposal not be rejected. 

10.4 If the Company makes a funher submission to the Authority as provided for in clause 
10 3, the Authority shall give the further submission reasonable consideration and may: 

(a) approve the documents or proposal; 

M_~ 
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(b) subject to clause 10. 6, approve the documents or proposal subject to any 
condition or conditions; 

(c) 

(d) 

If: 

(a) 

(b) 

(c) 

require amendment as specified to the documents or proposal; or 

reject the documents or proposal. 

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

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

the Authority requires amendment to the documents or proposal, the Company 
must, within 14 days of notification of the requirements, submit to the 
Authority further documents or a further proposal amended in accordance with 
the requirements and such documents or proposal shall be dealt with in 
accordance with this clause 10. 

10 6 Jn imposing any conditions to any approval under clause 10 of any document or proposal 
the Authority must not act unreasonably having regard to the effect of the Melbourne 
Casino Complex Development Proposals, the Temporary Casino Complex Development 
Proposals, the Planning Amendments and the design and planning objectives of the 
State. 

11. TIME FOR APPROVA L 

I l 1 If the Company submits any documents or proposal to the Authority, the Authority must 
respond in writing to the Company in the manner contemplated in clause 10 within l 4 
days of receiving the documents or proposal from the Company or such further period 
agreed between the Authority and the Company . 

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

I 1.3 Clauses 11 l and I 1 2 apply only in relation to clauses 6 - 20 inclusive. 

12. DIRECTOR OF CASil'iO SGR VEILLANCE 

12.1 The Authority must ensure that all documents and proposals which are submitted to the 
Authority for approval under this document and which must also be approved by the 
Director of Casino Surveillance under section 59 of the Casino Control Act are provided 
by the Authority to the Director of Casino Surveillance who shall be responsible for 
providing any necessary approvals. 

12 2 Clauses 10 and 11 will apply in relation to any approvals to be given by the Director of 
Casino Surveillance as if the Director of Casino Surveillance were the Authority 

M~-Mh'!::i:E~-~ 
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12.3 Nothing in this document shall be taken as limiting or fettering the rights of the Director 
of Casino Surveillance under the Casino Control Act. 

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 Control Act . 

14. SITE ACCESS 

14 l Persons authorised in writing by the Authority or the Director of Casino Surveillance 
may at al l reasonable times have free access to the Site but in doing so such persons must 
not interfere with the progress of any works except for the purpose of exercising any 
powers conferred under the Transaction Documents or the Casino Control Act. Subject 
to the Authority's or the Director of Casino Surveillance 's right to make random 
inspections without notice, the Authority or the Director of Casino Surveillance and the 
Company must co-operate in the co-ordination of the Authority's or the Director of 
Casino Surveillance ' s inspections, measurements and tests with the requirements of the 
Company in relation to any programmes for and the timely Completion of the Melbourne 
Casino, with the objective of achieving, to the maximum eh.1ent possible, inspections, 
measurements 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 out, 
during the progress of the works in relation to the Melbourne Casino, 
inspections, measurements or tests; or 

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

14.3 If the Company receives a notice pursuant to clause l 4.2, the Company must ensure that 
no part of the works in relation to the Melbourne Casino thereafter becomes inaccessible 
before any required inspection, measurement or test is completed, and · 

(a) if the norice is pursuant co paragraph 14.2(a), the Company must permit the 
Authority, the Director of Casino Surveillance or their respective agents to 
carry out the inspection , measurement or test; or 

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

l 4 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. 

~~MA'!'l'C~~ 
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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, ifthe Authority, the 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, the Director of Casino Surveillance or any of their 
respective agents must first give the Company notice in writing of the Authority's or the 
Director of Casino Surveillance's reasonable requirements in respect of the inspection, 
measurement or test. 

15. RECTIFICA TIO!' AND SUSPENSION OF THE WORKS IN RELATION TO 
THE MELBOURNE CASINO 

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

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

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

and the Company must comply with that notice. 

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

16. PROJECT ADVISORY MEETINGS 

16 1 Project advisory meetings must be held on a monthly basis and from time to time as may 
be required by the Authority during the design documentation, construction, Fit-Out and 
Commissioning of the Melbourne Casino. 

16. 2 The principal purposes of these meetings are to monitor design development, contract 
documentation and progress of the construction of the Melbourne Casino and to ensure 
compliance by the Company with its obligations under this document. 

16.3 The meetings must be 

(a) at a location determined by the Authority; 

(b) attended by at least 1 and not more than 4 representatives from each of the 
Authority and the Company; and 

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

M.:,-MATTBIH l 4 6' _ l 
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16 4 The State's Nominated Representative may attend the meetings. 

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

I 7. MCL TJYLE COPIES OF PLA NS 

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

18. DEVELOPMENT OF THE TEMPORARY CASINO 

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

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

18 3 Clauses 9, 10, 11 and 12 apply (unless the context otherwise requires) in relation to any 
submissions by the Company to the Authority for the approval of documents and 
drawings or any proposal relating to the Temporary 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 to the 
Temporary Casino Complex and the Temporary Casino Site as if the Temporary Casino 
Complex were the Melbourne Casino Complex and the Temporary Casino Site the Site 

PART 3 - COMPLETION 

19. OPENING OF THE MELBOURNE CASINO 

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

20. COMPLETION 

20 I The Company must give not less than 7 Business Days notice in writing to the Authority 
that the Compan y anticipates that the Temporary Casino or the Melbourne Casino, as the 
case may be, (' Releva nt 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 I) the Authority must 
inspect the Relevant Works and consider all matters relevant to the Completion of the 
Relevant Works 
l.l 
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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 inspection under clause 20.2 give 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 If the Authority is of the opinion that the Relevant Works are Completed, the Authority 
must within 10 Business Days of the inspection under clause 20 2 issue a certificate to 
the Company stating the date on which it believes those Relevant Works reached 
Completion and those Relevant Works shall, for the purpose of this document, be taken 
to have been Completed on that date. 

20 5 Upon receipt of a notice from the Authority under clause 20.3, the Company must 
immediately attend to any matters stated in the notice as requiring 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 determination by the Authority that any Relevant Works have been Completed is 
not acceptance that the Company has complied with the Transaction Documents and any 
right which the Authority may have had prior to that determination is preserved 
absolutely. 

20 7 Jf the Authority does not deliver a notice to the Company under clause 20 3 or a 
certificate under clause 20.4 within the JO Business Days period referred to in those 
clauses, the Relevant Works will be taken to have been Completed on the date on which 
those Relevant Works were inspected under clause 20.2 and a certificate of Completion 
will be taken to have been issued by the Authority with a date of Completion on that 
date. 

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

• PART 4 - CORPORATE STRt;CTt;RE A.!\'D RELATED MATTERS 

2 1. WARRANTIES OF THE COMPANY 

21 1 The Company makes the Warranties to the Authority as at the date of this document and 
for each day up to and including the Licensing Date. 

21 2 Each Warranty shall be construed separately and the meaning of each shal l in no way be 
limited by reference to any other representation or warranty contained in this document 

22. CO~DJTlO~S RELATING TO COMPANY STRUCTCRE 

22.1 The following are conditions of this document· 

33 

33 SubstiLUted by Agreement elated 8 May 1997. 

M::.W.~::-i 

~,)QIGE~· ·ca1G~35.2HCOM/WJ l/M027847 1 I) 



34 

35 

36 

37 

38 

39 

4() (ba) 

4; (bb) 

42 (bd) 

(c) 

(d) 

VCG.0001 .0002.8360_0195 

28 COMMERCIAL IN CONFIDENCE 

in relation to any meetings which concern the Casino Asset (and whether 
those meetings are held separately or as part of a meetin.g involving the 
Holding Company Group in general), the Company must ensure that not less 
than 75 % of those meetings of its directors or Senior Executive Managers in 
any Financial Year occur in Victoria; 

the Company must ensure that 75 % of its directors and al 1 of its Senior 
Executive Managers reside in Victoria and. without limitation, that any 
person aeeointed as a Senior Executive Manager commence residing in 
Victoria not less than 90 days after their appointment; 

the Company must ensure that at least one Companv secretarv resides in 
Victoria; 

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

the Company must procure the vacation from office of any director or 
alternate direcmr 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 a ll times for a 
minimum of 5 directors to be appointed~ of whom not Jess than one third at 
any time must be Independent Directors; 

35 

36 

17 

JS 

39 

40 

<l 

_( t) 44 the Company will not knowingly permit a person or, upon becoming aware 
of a person being entitled, allow a person to continue to be entitled to a 
number of Shares which exceeds 5 % of the total number of Shares on issue at 
any time, without the prior written approval of the Authority; 

Clause 22 .1 (a) deleted by Agreement dated 2 June 1999. 
Clause 22.1 (aa) deleted by Agreement dated 2 June 1999. 
Clause 22.1 (ab) deleted by Agreement dated 2 June 1999. 
Clause 22.1 (ac) deleted by Agreement dated 2 June 1999. 
Claude 22. l (ad) deleted by Agreement dated 2 June 1999. 
Clause 22 . 1 (b) deleted by Agreement dated 2 June 1999. 
Inserted by Agreement dated (##1\inth Variation] 
Inserted by Agreemem dated (##~inth Variation] 
Inserted by Acreement dated [##!'\inth Variation] 
Clause 22. l (e) amended bv Agreement dated [##Ninth Variation] 
Suhstituced by Agreement dated 2 June 1999. 
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(g) where required by the Authority, the Company must enforce the disposal of 
Shares of any person in accordance with the procedures for such disposal set 
our in the articles of association of the Company; 

(h) if so requested by the Authority, the Company must when requested , at any 
time that it is a company within the meaning of Part 6. 8 of the Corporations 
Law, issue notices pursuant to Sections 718 and 719 of the C01porations 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 fully 
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 Co1porations 
Law) without the prior written approval of the Authority; 

(j) che-Gom13<IBy- must-no+, without the prior written approval of the Authority, 
the Company must not issue er--announce-tfle.-ts51:1e--Bf'.-&flares, if such issue 
i,vould requ+reshares without the approval of holders of Shares under rule 7. l 
of the Listing Rules of ASX~. For the avoidance of doubt where the Company 
is not admitted to the Official List or not listed on any Exchange then the 
approval o~tde~!...S.lnfT'Csm~-J~~nec!,_as ifni!e :i....J~g 

~~* 

(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) subject-te- €-lause-12.6, the Com13any must- i*ecure-tflat-ac any time +e!:a-1 
bta9Hities-Gee5-00t-e~eee€1-6G %-ef-'.f~ t-al-Assets- w-icheu+-cht!---f*ie-F Wf-iuen 
a~revaH7Hfle-AHtoo.fltr, 

~;---fmaj-+ota-1 Group biabtlttie-s-ffll1st not-aHHfy·+ime_48~(1_a.._) _t_h_e_~C_o_m_...p_an_..y 
must appoint and maintain an Audit Committee consisting of: 

(i) not less than 2 Independent Directors; 

(ii) no Executive Directors; and 

(iii) an independent chairperson; 

45 Substituted by Agreement dated 8 May 1997. 
4(i--~sl:t9stt~-A_gt'eeeellt eatea 2 Ittly 1998. 

lBse111eEI by AgFt1eJBeBH~~ e&a hme 1999 .. · 
48 lnserted hy Agreement dated f ##!\inlh Variation Deed]. 

M:MA~6il61~ 
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•
9(1b) the ComQany must notify the Authority of the identity. of each person 

appointed to the Audit Committee and the resignation or removal of any 
person from the Audit Committee within 10 Business Days of the 
appointment. resignation or removal. 

so(lc) the Audit Committee must meet in Victoria not less than 4 times in each 
Financial Year and must have the authority and responsibility to: 

(i) recommend the appointment and removal of the Companv's auditor; 

(ii) determine the Company's internal audit requirements and procedures: 

(iii) supervise the Company's compliance with its internal and statutorv 
audit requirements; and 

(iv) and must provide a written quarterly report signed by the 
Chairperson of the Audit Committee to the Company (commencing 
three months from the Ninth Variation Date) concerning the 
Company's internal and external audit programs and performance 
and provide a copy of the report if requested to the Authority on 
behalf of the Company any changes to audit pro2:ram and the reasons 
why the changes have taken place. 

s.(ld) the Company must appoint and maintain a Compliance Committee consisting 
of: 

(i) no less than 2 Independent Directors: 

(ii) no Executive Directors: and 

(iii) an independent chairperson. 

52(le) the Company must notify the Authoritv of the identity of each person 
appointed to the Compliance Committee and the resignation or removal of any 
person from the Compliance Committee within 10 Business Days of the 
appointment, resignation or removal. 

5;(10 the Compliance Committee must meet in Victoria not less than 4 times in each 
Financial Year and must have the authority and responsibility to: 

(i) ensure the Company's and Holding Company Group's compliance 
with: 

(A) this document; 

(B) the Casino Licence: 

(C) each other Transaction Document; and 

Inserted hv A!!reement dated [##Nimh Variation Deed] . 
Inserted hv A!!reemeot dated (##Ninth Variation Deed] . 
Inserted hv A!!reement dated (##Ninth Variation Deed]. 
Inserted hv A!!reement dated [##Ninth Variation Deed] . 
Inserted by A!!reement dated [##Ninth Variation Deed). 

M)CATT€R&I·~~ 
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m 

(D) the Internal Control Manual; 

(ii) supervise the Company ' s compliance with other: 

(A) statu tory; or 

(B) internally determined requirements not inconsistent with 
clause 22. l(IQ(i); 

(iii) de termine the Company's internal compliance requirements and 
procedures which are consistent with the Internal Control Manual: 

(iv) supervise the Company's compliance with its compliance procedures: 
and 

(v) and must provide a written quarterly report signed by the 
Chai rperson of the Compliance Committee to the Company 
(commencing three months from the '.'Jinth Variation Date) 
concerning the Company's internal and external compliance program 
and performance and provide a copy of the report if requested to the 
Authority on behalf of the Company. any chan~e to the compliance 
program and the reasons why the changes have taken place. 

sub·ect to clause 22.6. at an time the Total Com 
exceed 60% of Total 
the Authoricy; 

(ma) subject to clause 22.6, the Company must procure that at any time the Total 
Group Liabilities do not exceed 60% of the Total Group Assets without the 
prior written approval of the Authority: 

(n) the Company must provide to the Authoricy within 14 days of the end of each 
month details of all Shares issued by the Company55 and a list of the top 50 
holders of Shares registered ac the end of the previous month; 

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

the CompaHy--must:-ft~-e-aFF)'-OO or conduct aHy-OOsifress-ether-tflafl-ffie 
a1:1s-ifiesses-een templal~fil-ffiltho ri sed 1:1n6-eF .ffits-OOeBfiHffi~ili*khe-Ga-sifro 
biseooe-er-a~sffiess-tns-iEleffia.l-te~m~eHtary· v.·itfi-4005e-oosffiesses 
~cef*-with-the-prior written app-reval~-Alithefllf,.se 

--'tH:ih .... e-Gempaey-fffilst-'OOt--estaattsh~aeEft!tre-a-&~El-i ary-ti-nless-it-rel-ates-te-aR 
ffici4eFltal~ffii3lemeHtai=y-00sffiess referred-te-ffi--paragraph (p) excep-t-with 
the--pfier-wri tten app rovfil~he-Al:Hhefltr, 51 

54 Substituted hv AC!reement dated 2 July 1998. 
55 Varied by Agreement dated 8 May 1997. 
"---''"'1la*r*ie!Gd-£b>¥)'-f'.°'rl.gJ.Free11e-~m™!e!Rf\tr-dH~e>ad-=2,...,iJ-HUfllR8~l9,,.,9.,..,.9 .. 
~---;aFied-b;-.A,gfe&meat d:.Qt&d2 h1ae-W99-: 

~:~4ATTC!Ro""4_l 
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61(ra) 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: 

(i) which is beneficial both to that business 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 

(,l( rb) without limiting clause 22. l(ra) the Company. if it pursues anywhere in 
Australia any business in addition to the Melbourne Casino. the Company will 
use its best endeavours to ensure that such business is conducted in a manner 
which is beneficial to the Melbourne Casino and which promotes tourism, 
employment and economic development generally in the State of Victoria; 

_63 __ (s) unless the Company, the Holding Company, the State and the Authority agree 
otherwise, the Company must ensure that the State is at all limes the 
beneficiary and holder of: 

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

(ii) a first ranking fixed and floating charge, limited to an amount of not 
Jess than $100,000,000.00, over all the assets and undertakings of the 
Company, together with a letter or letters of credit from banks or 
financia l institutions acceptable to the State, in form and substance 
acceptable to the State, up to an aggregate amount of not less than 
SJ 00,000,000.00 (in addition to any other letter of credit or bank 
guarantee which must be provided to the State under the Management 
Agreement). 

{t) subject to clause 22.6, the Company must not enter into an Onerous Contract 
and in any event subject to clause 29 must not enter into any Material Contract 
without the prior written consent of the Authority: 

(u) where the Company advances or provides security (by way of guarantee or 
otherwise) to a Related Body Corporate of the Companv or otherwise becomes 
indebted for the obli!?.ations of a Related Body Corporate of the Companv 
whether separately or jointly with other entitles (I ndebted Related Body 
Cor porate) for a sum which is egual to or greater than the lesser of: 

(i) $100 million; or 

(ii) 5% of the Total Company Assets 

:.a ___ Viffie4~~fll Elate 2 J.lme l99 ··9-:­
Vaned hv .'\creement dated 2 June 1999. 

(J) 

61 
Clause 22 . l(q) deleted hv A!!reement dared [##Ninth Variation A!!reement] 
Varied hy Acreement dated 2 June 1999. 
l11Senea l>y .'\grfli\U:l.eRe16a1 ~-~9"9.,. 

Inserted hv Agreement dated 2 June 1999. 

H_' (~•751lt;;•(tol _I 
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then the Company must cause the Indebted Related Body Corporate to provide 
to the Authority a Deed of Guarantee and Indemnity in a fo rm approved by 
the Authority within 21 days of the advance . the provision of security or the 
indebtedness occurring . 

(v) The Company must comply with the obli!!ations contained in Schedule Seven. 

In clause 22. 1, ' Share' or ' Shares' includes, as the context requires, any other class of 
voting security (as defined in section 92 of the Cmporations Law) issued by the 
Company. 

For the purposes of clause 22.1, a reference to a person being entitled to Shares has the 
same meaning as a reference in Part 6 7 of the Cmporations Law_to a person being 
entitled to voting shares in a company and that person's entitlement will be calculated in 
the manner prescribed for calculation of substantial shareholdings in Part 6.7 of the 
Co1porations Law as if that Part applied. 

~-4--l'f'-FOH'-f-t-fie-pt!fpese·ef-J*lragraf}hs-ti-+WilAfl.-W,--a-61:istttess-is-ffiei-t!emal-eF-00mfttemeffiaf)' 
te--tfle ·eeRte~ated-OOsme-sses-i+a-OOmiftlffitf)tl~e-et:-tfle-btisiftess-i-s-te-0J3CF~ 

5tif:1J30Ft·ef..affd...ffi .eeajttfleti-eR-wfth-tfie.·eentem13lateG-oosi-nesses~eeF-te·ffierease-er 

f7Feserve tfle-Fe'v'efltle e~ tfflse-eORtern13tated oosinesses"" 

?? --- ) For the purposes of clause 22. I, ' 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 

6522 6 Any approval given by the Authority under clauses 22. l(m) and 22 l(ma)66 may be 
given subject to such conditions as the Authority determines. 

6S 

66 

OI 

6ll 

s 
JO 

If at any time there is any change in Australian Accounting Standards or their application 
and such change will have a material impact on the compliance by the Company with 
clauses 22.1 (m) and 22.1 (ma),68 the Authority agrees to discuss with the Company 
amendments that may be requ ired to the definitions relevant to clauses 22. l(m) and 
22. J (ma)69 to ensure that the provisions of this document would have the same economic 
effect had such a change not been made. The Authority is not obliged to agree to any 
such amendments 

For the purpose of monitoring compliance by the Company with clauses 22.1 (m) and 
22. l(ma),71 unless otherwise agreed in writing by the Authority those details must be 
provided quarter Iv. the Company must calcu late the ratio of Total Group Liabil ities to 
Total Grouo Assets and the ratio of Total Group Liabilities to Total Group Assets72 as at 
the last day of every month ('Calculation Day ') and provide to the Authority written 

Clause 22.4 deleted by Agreement dated [##Ninth Variation Agreement] 
Inserted by Agreement dated 2 July 1998. 
Varied by Agreement dated 2 June 1999. 
lnserled by Agreement daled 2 July 1998. 
Varied by Agreement dated 2 June 1999 . 
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. 

M-_~F.~=-1 
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details of such calculation within not more than l 0 Business Days after the Calculation 
Day 

73
22 9 If any ratio 74 calculated under clause 22. 8 is greater than 60%, the Company must 

procure that its auditor provides to the Authority a Solvency Report in respect of the 
Company and the Holding Company Group 75 addressed to the Authority by not later 
than the 201

" day of the month following the Calculation Day. 

7622.10 If any ratio77 calculated under clause 22.8 is greater than 60%, the Company may make 
written submissions to the Authority for consideration by the Authority for the purposes 
of clause 22.1 2 in relation to the period within which the Company expects any ratio wil 1 
not exceed 60% and the financial position of the Company and the Holding Company 
Group.78 Any such written submissions must be provided to the Authority by not later 
than the 20111 day of the month following the Calculation Day. 

79
22 11 For the purposes of clause 22 .1 2, 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 farther information as the Authority requires in relation to a Solvency Report or the 
financial position of the Company and the Holding Company Group 80 

81 22 12 If 

75 

76 

n 
78 

19 

8:J 

Sl 

82 

83 

g.: 

g:; 

b6 

(a) any ratio82 calculated under clause 22.8 is greater than 60%; 

(b) the Solvency Report provided under clause 22.9 concludes that there 
is a reasonable basis for believing that the Company will meet its debts as and 
when they fall due for the next J 2 months; 

(c) the Authority is satisfied that the Company will comply with clauses 
22.] (m) and 22.] (ma)83 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;84 

the Authority may determine 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. l ( maj-:-85~ 

Inserted by Agreement dated 2 July 1998. 
Varied by Agreement dated 2 June 1999. 
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. 
Inserted by Agreemem 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. 
Varied by Agreement dated 2 June 1999. 
Vafied by Agrieemeetdaied 3 J11A1Re 19~ 
Varied bv A!!reement dated 2 June 1999. 

>f_? t~7TER6i 16· _.+ 
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6722.13 For the purposes of clauses 22. l(ba) to 22. l(bd) (inclusive), 22. l(lc). 22. l(lf) and this 
clause 22.13 a meeting is held in Victoria if and only if the chairperson of the meeting 
is physically present in Melbourne and the majority of the persons (not including the 
chairperson) attending the meeting are physically present at the same place as the 
chairperson in Melbourne. 

23. INSPECTION OF RECORDS 

24. 

24 .1 

24 .2 

?" _) 

25 1 

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. 

ATTENDANCE AT COMPANY MEETINGS 

A representative of the Authority is entitled to attend and to speak at any meeting of the 
Company as though he or she were a shareholder of the Company, but this clause does 
not confer a right to vote on the Authority or its representative. 

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

DISCLOSURE 

If the Company~ 

25 1 1 is admitted to the Official List ef-the-AS.X:-or is listed on any etJ:!ef-steek 
e~htmge·(' E:xch:trnge!jExchange, the Company must provide to the Authority a 
copy of: 

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

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

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

25. l .2 is not admitted to the Official List and is not listed on any Exchange the 
Companv must provide to the Authority a copv of all notices or other 
information which would have been required to be provided bv or on behalf of 
the Company to the ASX or Exchange if it were admitted to the Official List or 
listed on the Exchange on the same date (as the case may be) that those notices 
or other information should have been provided to the ASX or Exchane-e 

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

87 Added t>v .A.l!reement dated [##Ninth Variation Deed] 

~M~64:4 
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25 3 Without limiting the generality of clause 25.2, the Company must immediately notify the 
Authority of any event fact or circumstance which wou ld he-materiaHe-~uire 
disclosure under anv rnles of the Gempam:-inrvffig-reg-af4ASX or an Exchanrre pursuant 
to the aefuiitietr-ef-matefialttj'-ffi-Atistftt!iaR AooouA~taRaaFd AAS 5. disclosure of 
information rules (whether under the continuous disclosure rules or otherwise) 

25 .4 The Company aflti-aRj'-&:lestdiaf)'-must,--withffi-+-5--Btisiftess Days of-the-efld-ef..eaeh 
EtU<tReF·efletflg-oo-ifl&!a-st: aay o~ Septeml:leF, Decemaer-aOO-Marel:l-tR-eaeh-yeat=; give to 
the Authority &·EtUafteFJ.y-fiAaRCial-repoFt-i-A tl:le-fomH7f t-Ae-r-epoFt--i-H-~Aedu-le·Foo-f·or 
must cause to be rriven to the Authority: 

25.4.1 a quarterly financial report in the form of the report in Schedule Four within 15 
Business Davs of the end of each guarter ending on the last da v of September, 
December. March and June in each vear; and 

25 .4 2 the audited annual Financial Report to the Authority on or prior to 30 September 
in each year; 

in relation to 

25 4 3 itself; 

25.4.4 any Subsidiarv; 

25.4 5 any entity in respect of which the Company or a Related Body Corporate of the 
Companv has an equitable interest (however described): or 

25.4.6 an entitv which is indebted to the Company or anv Related Body Corporate of 
the Company for a sum which is material 

25 .S 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 and Investments. Commission; and 

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

on the same date that those notices or other information are provided to the Australian 
Securities and Investments Commission or received by the Company. 

25 .6 The Company must approve by 30 June of each year the Company 's annual budget for 
the forthcoming financial year and must provide to the Authority a copy of the annual 
bud!2ct within 14 days of its approval. 

PART 5 - GRANT OF THE CASINO LICENCE 

26. GRL\.NT OF CASINO LICENCE 

26.1 Subject to : 

(a) provision of the Bank Guarantees; 

M:-M" ~liR4~4#~~ 
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(b) payment by the Company to the State of: 

(c) the Premium Payment; and 

(d) a funher amount of $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 Temporary Casino and the 
Melbourne Casino to the Company on the Licensing Date. 

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

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

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

26.3 If after the Melbourne Casino opens for business 

26.4 

(a) the Melbourne Casino is Completely Destroyed by an Extension Event prior to the 
end of the exclusivity period in clause 26 2(b) ; and 

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

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

For the purposes of clause 26 3 and this clause 26.4, the following words or phrases have 
the following meanings: 

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

'Extension Period' means the lesser of: 

(a) 12 months; and 

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

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

'Extension Event' means: 

(a) a Force Majeure Event; or 

M;ll \TTER6l464~ 
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(b) any other event or circumstance which is outside the control of the Company 
and has not been directly or indirectly caused by an act or omission of the 
Company or any of its Associates, 

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

26.5 If the Company wishes to apply to the Authority for a further casino licence upon the 
expiration of the Casino Licence, it may do so in accordance with the following 
provisions: 

(a) if the Company is not in breach of any material 
provision of this document or of any other Transaction Document, the Company may 

at any time during the period commencing on the date being the first day of 
the fifth last year of the term of the Casino Licence and terminating on the 
date being the last day of the fifth last year of the term of the Casino Licence 
give notice in writing to the Authority that the Company wishes to apply for 
the grant of a new licence to operate a casino in the Melbourne Casino 
Complex; 

(b) following the gtvmg of the notice under clause 26.S(a), the Authority shall 
within six months inform the Company of the basis on which the Authority is 
prepared to grant a new licence to operate a casino in the Melbourne Casino 
Complex and thereafter the Au thority shall negotiate with the Company in 
good faith with a view to reaching agreement on a basis upon which the 
Authority is prepared to grant the new licence to the Company; 

(c) the Authority shall have no obligation under this clause 26.5 other than to 
notify the Company of the basis on which the Authority is prepared to grant a 
new licence and thereafter to negotiate in good faith with the Company: 

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

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

27 GAMES 

27.1 The Authority will publish a notice pursuant to section 60 of the Casino Control Act to 
enable the conduct and playing in the Temporary Casino and the Melbourne Casino of 
the following games, which must be conducted or played in accordance with the rules 
approved by the Authority under that section: 

(a) B lackjack; 

(b) American Rou lette; 

M:-MAHER~ 
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(c) Baccarat; 

(d) M ini Baccarat, 

(e) Craps; 

(f) Two-up; 

(g) Mini-Dice; 

(h) Wheel ofFonune; 

(i) Sic-Bo, 

(j) Pai Gow; 

(k) Keno; 

(I) Poker, 

(m) French Roulette; and 

(n) if approved by the Authority, games or derivatives devised or developed by the 
Company. 

27.2 The Authority approves for the Temporary Casino and the Melbourne Casino all games 
which are approved as of the date of this document to be played on a gaming machine by 
the Victorian Gaming Commission and those games shall be taken to be included in the 
list in clause 27 .1. 

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

27 4 

28. 

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

(b) the joining in the linking of games with other casinos, hotels, clubs and other 
venues for the purposes of providing linked jackpots on gaming machines or Club 
Keno 

In approving rules for games under section 60 of the C11sino Control Act and giving 
directions under section 61 , the Authority shal I consult with the Company and shall have 
regard to the equivalent rules, commercial terms and re~ulations applicable to other 
casinos in Australia. 

CASINO OPERATING PRACTICES 

The Company must strive to obtain the maximum Gross Gaming Revenue by 
conducting its operations in the Temporary Casino and the Melbourne Casino as a 
discrete business operated in Melbourne in a proper and efficient manner having regard 
to-: 

Renumbered bv Acreemem dated [##!\intb Variation Deed) 
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28.1 .1 the best operating practices in international casinos of a similar size and nature 
to the Melbourne Casino.,-; and 

28 .1. 2 fostering responsible gambling in casinos in order to: 

(i) minimise harm caused by p roblem gambling; and 

(ii) accommodate those who gamble without harming themselves or 
others. 

8928.2 Where the Authority considers that any Casino Asset is less than International First 
Class Standards then the Authority wi II serve a notice on the Company (Notice) and 
within 7 days the Authority and the Company must meet and discuss the matters 
referred to in the Notice. 

28.3 Where a .t\otice has been served on the Company and the Company and the Authority 
have not reached an aS!reement within ei2ht weeks of the service of the Notice on: 

28.3. l whether International First Class Standards have been met; or 

28.3.2 the method and time by which the International First Class Standards must be 
met 

then the Authority may request the President for the time being of the Royal 
Australian Institute of Architects (Victorian Chapter) to appoint an architect with at 
least 10 year' s standing as a member of the Royal Australian Institute of Architects 
(Victorian Chapter) (Ar chitect) to determine whether the International First Class 
Standards have been met. 

28.4 When carrying out his or her determination the Architect must act as indeeendent 
determiner and not as an aS!ent or consultant to either party. 

28. 5 As a condition of acceptance of the appointment to act the Architect must agree that 
the Architect must: 

89 

28. 5 .1 call for any information or make any investigation that the Architect considers 
appropriate; 

28.5 .2 allow each party an opportunity to make written submissions to the Architect; 

28.5.3 place the weight on the information or findings of the investigation that the 
Architect sees fit; 

28.5.4 act as expert and not as arbitrator; 

28.5.5 determine the dispute in any manner which the Architect considers 
appropriate; 

28.5.6 make the determination within 6 months of the Architect's appointment: and 

28.5 .7 advise the parties to the dispute in writing of the determination. 

Inserted hv At!reernenr dated [##Ninrh Varialion Deed) 
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28.6 The determination of the Architect is binding on all parties except where there is a 
manifest error in the Architect's determination or where there has been improper 
conduct by the Architect. 

28.7 All costs in relation to the Architect (including all fees and expenses) must be paid by 
the Comeany. 

28.8 Where the Architect for whatever reason is either not appointed or fails to make the 
determination within 6 months of the Notice being served then the Company must 
forthwith rectify the matters referred to in the Notice. For the avoidance of doubt, the 
determination of the Authority as to International First Class Standards as expressed in 
the Notice will appl y and be final and conclusive. 

28. 9 The Company must provide faci lities of an international first class standard that are 
suitable to attract and cater for international commission based players including: 

(a) at least ## number of gaming tables: and 

(b) at least seven (7) private gaming rooms set aside for exclusive use of VVIP 
international commission based players. 

PART 6-ENCUMBRANCES AND ASSIGNMENTS 

29. ENCT:MBRANCES 

29. 1 The Company must not create or permit to subsist any Encumbrance over or in relation 
to any Assets and Rights of the Company other than: 

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

(b) liens arising solely by operation of law (or by an agreement to the same effect) in 
the ordinary course of the business of the Company where the amount secured: 

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

(i i) is being contested in good faith and by appropriate means; 

(c) without limiting paragraph (b), retention of title arrangements, where the amount 
payable· 

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

(ii) is being contested in good faith and by appropriate means , 

(d) the Encumbrances referred to in clause 30; or 

(e) any other Encumbrances created or subsisting with the prior approval in writing of 
the Authority; 

except with the prior approval in writing of the Authority and in compl iance with any 
terms or conditions on which that approval is given. 

M~MA'l'+~::l 
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29.2 Subject to clause 29.3, the Company must not dispose of any Assets and Rights of the 
Company other than pursuant to a Permitted Encumbrance except with the prior 
approval in writing of the Authority. 

29.3 Clause 29 2 does not apply to a disposal of: 

29.4 

(a) those assets etflei:-tha-Awhich are not Casino Assets in the oreinary course ef.tfte 
business ef4e-G&mj3ililT,-et=. 

(b) obsolete or surplus Casino Assets on ordinary commercial terms:: or 

(c) any other Casino Assets if the disposal is in the ordinary course of the business of 
the Companv: 

In clause 29 2 'dispose' includes: 

Eej(QL_a disposition of any estate or interest in any manner including by way of sale, 
transfer, assignment, lease, letting, licence, surrender or abandonment; and 

Ed)(~entering into an agreement or arrangement to effect a disposition, 

whether in either case for valuable consideration or not. 

30. PERMITTED ENCV,1BR<\NCES 

30. l The Authority has consented to the creation of Encumbrances by the Company under 
and in accordance with the securities identified in paragraphs (a)90 of the definition of 
Financiers' Securities in the f\1aster Security Agreement91 

30 2 The ranking as between the Encumbrances referred to in clause 30 l 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 

Ill 

91 

(a) any asset necessary for or incidental to the operation of the f\1elbourne Casino or 
Temporary Casino; or 

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

and before entering imo that Lease (or if it has already entered into such Lease, 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 terms satisfactory to the 
Authority. 

Varied hy Master Security Agreement dated 30 July 1997. 
Varied hy Master Security Agreement dated 30 July 1997. 
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PART 7 - TERMINATION 

31. TERMINATION OF THIS DOCUMENT 

3 l .1 This document will automatically terminate: 

31 2 

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

(i) surrendered, or 

(ii) cancelled; or 

(b) when the Casino Licence expires due to the effluxion of time. 

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

5tibjeet-te-the Mastef 5eeurity .'\greemeftt;-itll shall be a contravention of a condition of 
the Casino Licence enabling the Authority to serve a notice on the Company pursuant to 
section 20(2) of the Casino Control Act if any of the following events occurs 

(a) the Company commits a breach of any provision of this document (other than 
clauses 32.1 and 32.2), and the Authority has given a notice (' Notice' ) to the 
Company detailing the particulars of the breach unless: 

(i) if the breach is capable of remedy 

(A) it is remedied within the cure period al lowed in the Notice which 
shall not be Jess 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 

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

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

(A) the Company is complying to the reasonable satisfaction of the 
Authority with any reasonable requirements of the Authori ty in 
relation to the breach or is attending to the reasonable redress of 
the prejudice arising from the breach, default or event in the 
manner specified in the Notice; or 

(B) the payment of damages constitutes in the reasonable opinion of 
the Authority, as the case may be, proper redress and the required 

1'4-MATTEl\6!< i< l 
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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 Event 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 10 Business Days of 
the occurrence of the event establish to the reasonable satisfaction of the Authority 
that despite the occurrence of the event the Company will be able to perform its 
obligations under the Transaction Documents· 

(i) 

(ii) 

(iii) 

(iv) 

a provisional liquidator or administrator is appointed to the Company; 

a Receiver is appointed to any of the Casino Assets; 

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

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 to Completion, the Financiers terminate their obligations under the Facility 
Agreement, or otherwise permanently refuse to permit any further drawings under 
the Facility Agreement or the faci lities provided or available under the Facility 
Agreement, and the Company does not within 20 Business Days of the occurrence 
of the event establish to the reasonable satisfaction of the Authority that despite 
the occurrence of the event the Company wil l be able to perform its obligations 
under the Transaction Documents, 

(e) a Notice of Intention pursuant to the Supplemental Development Agreement is 
given by the Developer under that agreement and is not withdrawn within I 0 
Business Days, 

(f) a Notice oflntention pursuant to the Contractor 's Deed is given by the Contractor 
under that deed and is not withdrawn within I 0 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 terminated or surrendered; 

(i) prior to Completion of the Melbourne Casino any one of the Temporary Casino 
Leases is terminated (other than by effluxion chime) or surrendered; 

G) prior to the subscription by the Founding Shareholders for all the Shares for which 
they have agreed to subscribe under the Founding Shareholders Agreement, any of 
the following occurs and the Company does not within l 0 Business Days after the 
Authority has given notice to the Company remedy the event or redress the 
prejudice arising from the event or establish to the reasonable satisfaction of the 

M:. .iAA+FBR•l4"-::+ 
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Authority that despite the occurrence of the event the Company will be able to 
perform its obligations under the Transaction Documents: 

(i) a Founding Shareholder fails to comply with any obligation to subscribe 
for Shares in accordance with the provisions of the Founding Shareholders 
Agreement; 

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

(iii) except with the prior consent in writing of the Authority the members 
resolve to wind up a Sponsor, or 

(k) Shares having an aggregate subscription amount of $210,000,000 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 
3 1 2. 

3 l 4 :t\othing in clause 31.2 shall prevent the Authority from issuing a notice under section 
20(2) of the Casino Control Act in order to issue a letter of censure or to impose a fine in 
accordance with the provisions of the Casino Control Act. 

3 l .5 Subject to clause 26 of the Management Agreement, on termination of this document· 

(a) except as otherwise provided by this document all rights of the Company to, in or 
under this document will cease but without prejudice to the liability of any party in 
respect of any antecedent breach or default under this document or in respect of 
any indemnity or other payment obligation under this document; 

(b) all moneys owing or remaining unpaid (and whether actually or contingently) to 
the Authority will (to the e>..1:ent not then due) become immediately due and 
payable and the Company must immediately pay all those moneys to the 
Authority, and 

(c) except as otherwise provided in this document, neither the Company nor any 
Sponsor or any other person will have any claim against the Authority with respect 
to any matter or thing in or arising out of this document and in particular, but 
without limiting the generality of the preceding paragraphs, the Company will 
have no claim to the repayment of all or any part of the Licensing Payment 
Amounts. 

>4_1 IATI:6R~I~ 
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31 .6 Without limiting the Authority's or the State's rights under the Fixed and Floating 
Charge or otherwise, in the event of the termination of this document neither the 
Company nor any other person is permitted (without the prior approval in writing of the 
Authority) to remove from the Casino Complex or the Site or the Temporary Casino 
Complex or the Temporary Casino Site any gaming equipment, equipment, furniture or 
fittings necessary for or incidental to the operation of the Melbourne Casino or the 
Temporary Casino, as the case may be, and the Authority is and will be entitled for so 
long as it deems fit to use all that gaming equipment, 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 Control Act jointly and severally 
to be its attorney and in its name and on its behalf to exercise, sign and do all assurances, 
deeds, instruments, agreements, acts and things which in the opinion of the Authority or 
such officer, manager are necessary or expedient to give effect to any right, power or 
remedy conferred under or in relation to any Transaction Document or the Casino 
Control Act or are necessary or expedient that the Company do. 

31 .8 The power of attorney granted under clause 31 .7 survives term ination of this document 
but may only be exercised if an event specified in clause 31 2 has occurred and has not 
been remedied or waived 

PART 8 - C0\1PLEMESTARY AGREEMENTS 

32. COMPLEMENTARY AGREEME~TS 

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 permit to be created any E ncumbrance over its rights under a 
Complementary Agreement; 

(e) terminate a Complementary Agreement; or 

(f) agree to do any of the above, 

where to do so would have a material and adverse effect on the Company's ability to 
construct maintain, upgrade, enhance, repair, replace or operate the Temporary Casino 
or the Melboume Casino in accordance with this document. 

M-.:.MA+'I'~ 
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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 Agreements (other than the State and the Authority) comply with their 
respective obligations, where a failure to do so in either case would have a material and 
adverse effect on the ability of the Company to construct or operate the Temporary 
Casino or the Melbourne Casino in accordance with this document. 

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

9232 4 The Compan y undertakes to the Authority that by 31 March 1994 the Company will 
obtain an enforceable commitment upon terms and from persons approved in advance 
by the Authority that such persons shall provide to the Company not less than 
$50,000,000, whether by way of capital subscription or financial accommodation . Such 
funds shall be in addition to all funds committed to the Company as of the Licensing 
Date (whether debt or equity) 

32 S The approval of the Authority under clause 32 4 shall not be unreasonably withheld. 

9332.S Any agreement entered into by the Company pursuant to clause 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 agreements referred to in the definition of the Underwriting Agreement in 
clause 2) shall not be a Complementary Agreement 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 l 

92 

92 

COMPA!'.l' RELIES ON O\\'N JUDGMENT 

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 to any other person by or on 
behalf of the Authority or any of its servants, agents or consultants. 

Inserted by Agreement dated 19 November 1993. 

Inserted by Agreement dated 19 November 1993 
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33 2 Save for any statement, representation or warranty made in the Company's favour under 
this document or any Transaction Document, the Company acknowledges and agrees 
that no action lies against the Authority or any of its servants, agents or consultants and 
that no compensation of any kind is payable to the Company in relation to anything done 
or purported to be done or not done for the purposes of the establishment or operation of 
the Temporary Casino, Temporary Casino Complex, Melbourne Casino or Melbourne 
Casino Complex prior to the execution of this document. 

33 .3 Without limiting 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 consultants in relation to the condition of the Site or the 
Temporary Casino Site or any third party rights in relation to the Site or the Temporary 
Casino Site and hereby releases each of those persons from any action or claim whether 
or not that action or claim is known or foreseeable at the date of this document. 

33 .4 Nothing in this clause 33 limits any liability of Golder Associates Pty Ltd to the 
Company 

34. L"iDEM~ITY 

34.1 The Company indemnifies and will keep indemnified the Authority and its servants, 
agents and consultants in respect of all actions, claims, demands or costs of third parties 
arising out of or in connection with any work carried out by or on behalf of the Company 
pursuant to this document or relating to the Company's operations (including but not 
limited to the operations of the Temporary Casino Complex and the Melbourne Casino 
Complex) or arising out of or in connection with the construction, financing, 
maintenance or use of the Temporary Casino Complex or the Melbourne Casino 
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 extent that any actions, claims, 
demands or costs arise as a result of the negligence or wilful default of the Authority 

35. INSUR!\~CE 

3 5 l The Company must: 

(a) insure and keep insured all of its Assets and Rights· 

(i) for the risks and in the amounts set out in Schedule Five and for such other 
risks and amounts which the Authority may from time to time reasonably 
require; 

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

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

(b) immediately deliver the insurance policies referred to in paragraph (a) to the 
Authority (unless the Company is unable to do so under the terms of a Permitted 

~MA~;:l 
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Encumbrance which has priority over the Fixed and Floating Charge, in which 
case copies will be sufficient) and, on request, deliver certificates of currency in 
respect of those insurance policies; 

(c) punctually pay all premiums and sums necessary (including stamp duty) for 
effecting and keeping current every insurance policy and;-i*emptly OA FeEft!esi-; 
hand to the Authority the receipt for any premium or sum paid; within 14 days of 
the receipt being received bv the Companv: 

(d) immediately after they are effected, deliver to the Authority all variations, 
alterations and additions to any existing insurance policies and all additional or 
substitute insurance policies (unless the Company is unable to do so under the 
terms of a Permitted Encumbrance which has priority over the Fixed and Floating 
Charge, in which case copies will be sufficient) ;-aOO 

(e) immediately after it becomes aware that it has occurred, notify the Authority of 
any occurrence which gives or might give rise to a claim or right to claim under 
any insurance policy~~ and 

(f) ensure that all such policies are to expresslv provide that anv breach of a policy 
term or condition or anv non-disclosure or misrepresentation or anv other act or 
omission bv an insured person whose interest is noted on the policv will not 
invalidate the cover in respect of the interest of other insureds or persons whose 
interests are noted on the policv. 

35 .2 The Company must not· 

(a) do or al low 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 of, or a material change or reduction in, the 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 

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

3 5.3 Subject to the Master Security Agreement, all proceeds of insurance received by the 
Company as a result of any claim must be applied by the Company to rectify, remedy or 
repair the property involved or loss or damage which gave rise to the claim 

36. CONFIDENTIALITY 

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

(a) the information is in the public domain ; 

(b) disclosure is required by law; 

M:;MI"~~"'::* 
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(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 
authority; 

( e) the disclosure is made on a confidential basis to the officers, employees or agents 
of a party or to the professional advisers of a party for the purposes of obtaining 
professional advice in relation to any Transaction Document or the enforcement of 
any Transaction Document or otherwise for the purpose of consulting those 
professional advisers; 

(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 proceedings before any court, tribunal or regulatory body; or 

(h) the disclosure is necessary to obtain listing on the Australian Stock Exchange. 

36.2 The obligations in clause 36. 1 apply after termination of this document 

9436. 3 This clause 36 does not apply to: 

(a) Lhis document; 

(b) any document varving or amending this document after such variation or 
amendment takes effect; 

(c) the Casino Licence; or 

(d) any document varying or amending the Casino Licence after such \'ariation or 
amendment takes effect, 

and, such document mav be disclosed to any person by either party. 

37. APPROVALS 

37. I The Authority in exercising any right, power, privilege or discretion conferred on it by 
this document must act having regard to: 

37 2 

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

(b) the rights, powers, privileges and discretions conferred and the duties and 
obl igations imposed on the Authority under the Casino Control Act 

Unless otherwise stated in this document, if the Company makes a written request for an 
approval or consent from the Authority under the clauses specified below. the written 
request specifies that this Se&.±ffietttclause 37.? applies and the Authority has not 
responded in writing within tlle time speeffiee-&elew20 Business Davs from receipt by 
the Authority of that written request, then the Authority will be taken to have given that 
approval or consent: 

Inserted hv A!!reement dated [##Ninth Variation Aereemem] 
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(a) Clauses 22. l (c), (f), (i), G), (k), (I), (m), (p) (q). (ra) and (~~~fte55 
~.rhl; 

(b) Clauses 29 1 and 29 2-W&sffiess~~ 

(c) Clause 31 6~-Bu~ffiess-BayS;~ 

(d) Clauses 32 1 and 32 4-WBusiftes.s.f}ays,
95 

37 3 :\'othing in this clause 37 shall fetterthe powers, rights or obligations imposed or 
conforred on the Authority under any Act or regulation . 

QS Amended by Agreement dated 19 November 1993. 
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38. DAY OF PAYMENT 

If any day for the payment of money under this document falls on a day which is not a 
Business Day, the payment will be due on the next day which is a Business Day. 

39. NOTJCES 

39 l 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: 

M-_~~&'-:-1 

(i) in the case of the Authority· 

Chairman 
¥teteFiaa-Gasifte-aa4-Gami11g-Ati~ty 
l:,e\'e-l 27, 459 GeHias &tree~ 
MEbBGlJRNE v+G~ 

Direcwr-of-Gaming-a-nd-Belling 
Victorian Casino and Gaming Authority 
Level 1, Building D 
World Trade Centre 
MELBOURNE VIC 3005 

Facsimile: (03) 9628 7300) 

( ii) in the case of the Company 

bteye J Williams 
Chief Executive Officer 
Crown Limited 
1++-G+ea-fefftt~-I~eaEI 

MAb\lERN \ 1G-3+44 

Mr-bleyd-Wilhams 
bhairma-n-a-nd-Ghief &:eeuti+e Officer 
Grfffl-n--bimimi 
Level 1 
99 Queensbridge Street 
SOUTHBANK VIC 3006 
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Facsimile: (03) 9685 4350] 

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

(a) if hand delivered, on the day of delivery if delivered before 4.00 pm on a 
Business Day and otherwise on the Business Day ne>a following; 

(b) if sent by prepaid post, 3 days after the date of posting; or 

(c) if sent by facsimile, on the day on which the message confirmation is received if 
received before 4 00 pm on a Business Day and otherwise on the Business Day 
next following 

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

40. COSTS A~D STAMP DUTY 

40 I 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 document. 

41. NO WAIVER 

A failure of a party at any time to require ful l or part performance of any obligations under 
this document will not affect in any way the rights of that party to require that performance 
subsequently. 

42. GOVERNI~G LAW 

42 J 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 courts entitled to hear appeals from those courts. 

43. ASSIGNMENT 

43 l 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 to a Permitted 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 Casmo Control Act, or 

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

~~ll4+4<i<:,-I 
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provided that the assignee enters into an agreement with the Company agreeing to be bound by 
the provisions of this document and each other Transaction Document to which the Authority 
is a party. 

44. FURTHER ASSURANCES 

Each party must do or cause to be done anything necessary or desirable to give effect to this 
document, and will refrain from doing anything which might prevent full effect being given to 
this 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 to be preferred to a construction which does not so result 

46 2 If, despite the application of clause 46. 1, a provision of this 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 those words are severed; and 

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

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

46.3 Clause 46 2 does not apply where its application alters the basic nature of this document 
or is contrary to public policy . 

. n. INTERPRETATION 

47. l In this document, unless the conteA.1 otherwise requires or the contrary intention appears . 

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

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

(c) a reference to any legislation, statutory instrument or regulation is construed in 
accordance with the Acts Inte1pretation Act 1901 (Cth) or the equivalent State 
legislation, as applicable, and includes any re-enactment or amendment to that 
legislation, statutory instrument or regulation; 

(d) other grammatical forms of defined words or phrases have corresponding 
meamngs; 

M::M~"k<,._.~ 
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(e) a reference to a clause, paragraph, schedule or annexure is a reference to a clause 
or paragraph of or schedule or annexure to this document and a reference to this 
document includes any schedules and annexures; 

(f) where a party comprises two or more persons the provisions of this document 
binding that party bind those persons jointly and severally; 

(g) terms defined-" 

ill___in the C01porations Law as at the date of this E!eeumeat Agreement which 
have not been amended by any variation made to this document prior to the 
Ninth Variation Date, and has the meanings given to them in the 
Corporations Law at that date; and 

(ii) in the Corporations Act which have been included by a variation made to 
this document on or after the Ninth Variation Date. haYing had the 
meanings 1?1ven to them in the Corporations Act from time to time 

(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 agreement, including this document, includes a 
reference to that document or agreement as novated , altered or replaced from 
time to time; 

(k) 

(I) 

(m) 

(n) 

a reference to '$A', 'dollar', ' AUD' or ' $' is a reference to Australian currency; 

a reference to writing includes typewriting, printing, lithography, photography 
and any other method of representin~ or reproducing words, figures or symbols 
in a permanent and visible form; aoo__§ 

a reference to a specific time for the performance of an obligation is a reference 
to that time in the State; and 97 

a reference to a comoanv's "articles of association". "memorandum of 
association". "memorandum or articles of association" or "memorandum and 
articles of association" is a reference to the company's constitution and vice 
versa. 

In this document headings are for ease of reference on! y and do not affect the 
construction of this document. 

The Authority is pro\'iding the undertaking in clauses 26.2 and 26.3 with the approval of 
the Minister in accordance with section J 4 of the Casino Control Act. 

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 Conzrol Act. 

Amended by Al?reemeot dated [##Ni.nth Variation Al?reemeot) 
Amended by Al?reement dated (##Ninth Variation Agreement] 
Clause 47. l (n) inserted by Acreement dated [##Ninth Variation Al?reemenl] 

M;W~-=< 
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47. 5 If any ambiguity, inconsistency or conflict exists or arises between this document and 
the Master Security Agreement, the provisions of the Master Security Agreement take 
precedence and apply to resolve that ambiguity, inconsistency or conflict. 

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

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

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

48. GENERAL OBLIGATIONS 

4 8 1 The Company must: 

(a) maintain its corporate existence; 

(b) comply with all laws applicable to the matters arising under this document from 
time to time in force including, without limitation. the Gaming ,\!lachine Control 
Act, Gamb/;ng Regulation Act J003 and all mandatory requirements of any 
Public Authority; 

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

(i) for the Company to 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; 

(e) obtain and renew at the proper times and maintain all licences and other 
Authorisations required or advisable or relied on for or in connect ion 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 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; 

(g) comply with its payment obligations under any agreement for the-~ 

M:~~-· 

(il__purchase of property-wfiere tt-fatltire--ffi-00-se- wellid have a material 
ad,,:erse effeet.Bfl-the..Gas+ne-As-sets~ or 

Uil_the upgrade. enhancement, maintenance repair or operation of the 
Temporary Casino or the Melbourne Casino; ilflti or the Melbourne Casino 
Complex 
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where a failure to do so would have a material adverse effect on the Casino 
Assets: 

(h) protect the Casino Assets and at 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 with 
prudent business practice; and 

(i) carry out all work reasonably and properly required by any Publ ic Authority in 
relation to the Assets and Rights where a failure to do so would have a material 
adverse effect on the Casino Assets or the operation of the 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 than by way of 
maintenance, repair. upgrade. enhancement or replacement; I 

(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 subsist any Encumbrance over or affecting the 
Casino Assets other than a Permitted Encumbrance; 

(d) pull down, alter, extend or remove any building, improvement or fixture forming 
part of the Casino Assets where to do so would materially adversely affect the 
Casino Assets or the operation of the Melbourne Casino or the Temporary 
Casino; 

(e) take on or under a Lease, or acquire for consideration, any asset other than in the 
ordinary course of the Company's business ; 

(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 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. 

M_H6iIT~6i a(i(_ i 
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SCHEDULE ONE 

(Clause 2) 
CASINO CONTROL ACT 1991 (VIC) 

CASINO LICENCE 

VICTORIAN CASI~O CONTROL ACTHORITY (' Authorit y') under Pa rt 2 of the Casino 
Control Act 1991 (Vi'c) (' Casino Control Act' ) grants to CROWN CASINO LTD ACN 006 
973 262 with its registered office at Hudson Conway House, 311 Glenferrie Road , Malvern , 
Victoria ('Company') the right to conduct and play games and use gaming equipment in the 
Casino subject to the provisions of the Casino Control Act and the conditions set out in this 
licence. 

CO'.'IDITIONS 

1. Commencement 

T his licence comes into force on /insert conmiencement date}. 

2. Duration 

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

3. Location and Boundaries -=Temporary Casino 

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

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

4. Location and Boundaries -- .\1elbourne Casino 

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

2 The boundaries of the \1elbourne 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 play ing of a game or the 
use of any gaming equipment in the Temporary Casino or open the Temporary Casino to the 
public for business or otherwise: 

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

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

(COM/Wfl/M0278471.1) 
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6. Conducting .Melbourne Casino 

The Company must not conduct or play or authori se the conduct or playing of a game or the 
use of a ny gaming equipment in the Melbourne Casino or open the Melbourne Casino to the 
public for business or otherwise until the Melbourne Casino has been Completed in accordance 
w ith the provisions of the Management Agreement. 

7. Gaming Equipment -= Temporary Casino 

The Temporary Casino: 

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

(b) must have not more than 1300 gaming machines in operation whi le 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 whi le 
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 fo r business. 

9 . Mortgage etc of Casino Licence 

The Company must not: 

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

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

except in accordance with the terms and conditions of the Casino Agreement and the Master 
Secu rity Agreement. 

10. Amendment of Licence Conditions 

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

11. Breach of Licence 

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

12. Definit ions and Interpretation 

M.._~"'447 
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In these conditions, unless the context otherwise requires or the contrary intention 
appears, terms defined in the Casino Control Act have the same meanings and the 
following terms have the meanings indicated if they start with a capital letter: 

'Ancillary Facilities' means all facilities ancillary to the Temporary Casino or the Melbourne 
Casino (as the case may be) identified in the Temporary Casino Complex Development 
Proposals 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 carparking facilities, residential and office 
accommodation, staff facilities. staff carparking. coach storage facilities and open space areas; 

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

'Casino Agreement' means the agreement dated 
Company; 

1993 between the Authority and the 

'Completed ' has the same meaning as in the Management Agreement; 

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

'!\1anagement Agreement' means the agreement dated 1993 between the 
Minister, acting for and on behalf of the State , and the Company pursuant to section 15 of the 
Casino Conrrol Acc; 

'Master Security Agreem ent ' means the agreement dated 1993 between the State, 
the Authority, the Company, National Australia Bank Limited as agent for the financiers to the 
Company and the Sponsors; 

'!\1elbourne Casino' means those areas identified in the Drawings of 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 
are carried on; 

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

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

'Minister' means the Minister for the time being admin istering 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 the Temporary Casino 
Complex as the areas which constitute a casino and includes the areas in which money 

M~~ 
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counting, surveillance, storage and other activities related to the conduct and playing of games 
are carried on; 

'Temporary Casino Complex' means the Temporary Casino and Ancillary Facilities to be 
constructed on or located within the Temporary Casino Site in accordance with the provisions 
of the Management Agreement and the Casino 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; 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 intention appears: 

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

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

(c) a reference in this licence to legislation or to a provision of legislation includes a 
modification or re-enactment of it, a legislative provision substituted for it 
and a regulation or statutory instrument issued under it. 

DATED 1993. 

THE COMMON SEAL of VICTORIA~ ) 
CASINO CO:'\TROL AUTHORITY ) 
is affixed in accordance with 
the directions of the Members 
pursuant to a resolution dated 

1993 

Chairman 
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SCHEDULE TWO 

(Clause 2) 
COMPLEMENTARY AGREEMENTS 

the Founding Shareholders' Agreement; 

the Development Agreement; 

the Construction Agreement; 

the Finance Documents; 

the Operations Agreement; 

the Underwriting Agreement; 

the Guarantee and Indemnity for Development Agreement; 

the !'iote Agreement;99 

the Trust Deed; 100 

the !'iote Agreement (Series 2); and101 

the Trust Deed (Series 2) .102 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 7 March 199 5. 

Inserted by Agreement dated 8 May 1997. 

Jnsened by Agreement dated 8 May 1997. 
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SCHEDULE THREE 

(Clause 2) 
WARRA!\TIES OF THE COJ\llPAJ\'1:' 

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

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

3. The execution and delivery by the Company of this document and the 
performance by the Company of 1ts obligations under this document in 
accordance with its terms do not: 

4 . 

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

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

(c) except as provided in this document, cause the creation of any 
Encumbrance upon any of the property of the Company; or 

(d) contravene any law. 

A Receiver 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. !'\either 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 the Company or any Related Party or placing 
the Company or any Related Party under or in administration. 

6. !'\either the Company nor any Related Party is insolvent within the 
meaning of section 95A of che Corporacions Law or otherwise and there 
is no unfulfilled or unsatisfied judgment or court order outstanding 
against the Company or any Related Party. 

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

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

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

10 . 

Sponsors and Founding Shareholders 
Institutional Equity 

140,000,000 
210,000,000 
.350,000,000 

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 A et 1975 (C'th) 
and the Treasurer has informed them that there are no objections to Hudson 
Conway Limited and CL'B acquiring a substantial shareholding in the 
Company . 

M_M,.,~61161•64 I 
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SCHEDULE FOu'R 

(Clause 25.4) 
QUARTERLY REPORT TO AUTHORITY 

1. The quarterly report to the Authority will be in the same format as required 
to be provided bv a Listed company which is required to provide half-vear 
financial report and director's report in accordance with the Corporations 
Act (with any references to half-year to be replaced by quarter-year) and 
will consist of the following items-:- prepared in accordance with the 
Australian Accountin2 Standards: 

3. 

4. 

profit and loss account (or Statement of Financial Performance) 
and cashflow statements comparing budget against actual for the 
year to date with appropriate and reasonable explanations to 
explain any material differences between budget and actual figures 

balance sheet (or Statement of Financial Position) at the last days 
of March, June, September and December 

budgeted profit and Joss (or Statement of Financial Performance) 
and cashflow statements to end of current financial year. 

In addition to any other requirements required by the Australian Accounting 
Standards, the quarterly report referred to in item 1 will list all inter­
company or Related Body Corporate balances and disclose all movemen ts 
made over the previous quarter. 

ln relation to capital expenditure programs, the quarterly reports will 
provide a list of actual expenditure, compare them to budget against actual 
and will be classified between 'existin2 facilities' and 'major new 
construction' . 

Where the Company has invested or is indebted for an amount which is 
Material , the Company must provide, in addition to the information 
otherwise referred to in Schedule Four. clear and accurate information on 
the purpose of that investment and, if it is an advance, details of the terms 
of that advance and the performance of that investment over the relevant 
quarter. 

!COM/WJl/Mt 27847J :I ) 
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INSURA .. ~CES 
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1. Industrial Special Risks Insurances, including Business Interruption Insurance 
and Consequential Loss of Profits Insurance . The Consequential Loss of 
Profits insurance cover to be for a minimum period of three years. 

2. Propertv Insurances for the Melbourne Casino and Entertainment Complex, 
including fittings and fixtures for their full replacement value (immediately 
upgraded where necessary to take into account any upgrade or enhancement 
carried our co the Melbourne Casino and Entertainment Complex during any 
years). 

3. Public Risk and Indemnities - for an amount of not less than $250 million for 
any one occurrence (subject to adjustment every three years to such amount 
as the Authority reasonably determines): and pursuant to which policy the 
State should be specifically indemnified a.i:?ainst all actions, suits, claims, 
demands, proceedings, losses. damages. compensation costs, chari:?es and 
expenses . 

[COM/WJI/M027847l . 1] 
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SCHEDULE SEYEN 
(Clause 22.l(v)) 

CAPITAL EXPENDITrRE 

I. CAPTIAL EXPE1'DITllRE 

1.1 

1 '.?. 

maintenance and im 
and 20 June 2009. 

The ComoanY must rovide the Authori dget 
Summary Repon not later than I September of each year specifvinii · 

(a) the actual and budeeted caoital expenditure (in current and 1998 equiv lent 
dollars) for each Financial Year between l Julv 1999 and '.?.O June 2009 

(b) in respect of the immediatelv precedinQ Financial Year: 

(i) each item of ea Year: 
and 

(ii) in respect of items of expenditure previously budQeted for the 
Financial Year but not full ex ended durinu the Financial Ye r. the 
reason for the expenditure not beinQ fully made and a plan for 
remedial action; 

( c) in respect of the current and next Financial Years 

(i) a detailed description of and budget for each item of capital 
expenditure during the Financial Year: 

(i i) in res ect of items reviousl budgeted for the Financial Year but not 
intended to be fullv ex ended during the Financial Year. the r ason 
for the ex enditure not been fullv made and a Ian for remedi I 
action; 

(d) in respect of each subsequent Financial Year: 

(i) 
in the Financial Year, and 

(ii) in res ect of items reviousl bud!!eted for the Financial Year but not 
intended to be full ex ended during the Financial Year the r ason 

Ian for remedi I action. 

2. ROUTINE MAINTEJ\'A~CE A~D CLEA~L~ESS 

2. J The Comoanv must ensure that the Melbourne Casino Comolex is maintained a d 
cleaned in accordance with the following standards. 

## Insen Relevant Standards based on 
Mana!!ement Association of Australia. 
Manaizement Procedures Manual etc] 

~.f-ER~ 
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SCHEDULE ElGHT 
(Clause 2 and 28) 

~TERNA TJONAL FIRST CLASS STANDARDS 

The Melbourne Casino and the Ancillarv Facilities must be of a standard and t 
better than. the average of not less than 5 or more than 10 casinos nominated b 
from time to time and which. at the Ninth Variation Date are 

also list or nominate at least some standards that an ex: ert can have reirard to in makino a 
comRarison decision on whether the standard has been reached] 

M-_-M.11~6;·~ 
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EXECUTED as an agreement. 

THE COMMON SEAL of VICTORIAN ) 
CASINO CONTROL AUTHORITY ) 
[as then known] is affixed in ) 
accordance with the directions ) Common Seal 
of the Members pursuant to a ) 
reso lution dated 5 September ) 
1993 ) 

J.R. Richards P.J. Connolly 

Chairman Chief Executive Officer 

THE COM.MO~ SEAL of 
CROWN CASINO LTD. [as then 
known) is affixed in 
accordance with its articles Common Seal 
of association in the presence 
of 

Peter Jonson B. Hamilton 

Signature of Secretary / Director 

Peter Jonson 

.Name of Director 
(please print) 

[COM/WJl!M027847: :J] 

Signature of Director 

Barry J. Hamilton 

Name of Director 
(please print) 

VCG.0001 .0002.8360_0238 

COMMERICAL IN 



• 

[COM/WJI/M0278471 1) 

DATED 21SEPTEMBER1993 

VICTORIAN CASINO AND GAMING AUTHORITY 
('Authority') 

CRO\\"N LIMITED 
A CN 006 973 262 

('Company') 

MELBOURNE CASINO PROJECT 

CASINO AGREEMENT 

[CONFORMED COPY - AS VARIED BY 
VARIATION AGREEMENTS 1TO8 AND 
THE MASTER SECURITY AGREEMENT} 

A!\D SHOWING VARIA TIO~S AS MAY BE MADE 
BY !\L"JTH VARIATIO:'\ DEED 

MI~TER ELLISON 
Lawyers 

40 Market Street 
MELBOURNE VIC 3000 

DX 204 MELBOURNE 

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

Subfect: copy of brief to Minister prepared earlier this week 

~ 
Min brief re Cas Agt dot points - 16 Att 4.do 

Sylvia 
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Subject: Outcome of Negotiations with Crown on Removal of Single Purpose 
Company Provision and Changes Required by Government in Exchange 

Purpose: 

1. To brief you on the outcome of negotiations with Crown Limited on their request for 
removal of the single purpose company provision, and the corresponding concessions 
which Crown Limited has agreed to make to the VCGR and the State in exchange. 

Background: 

2. By separate letters dated 25 August 2003 to you and the Chairman of the former 
Victorian Casino and Gaming Authority (Attachments I and 2), Crown asked for 
removal of the single purpose company provision. 

3. On 28 July 2003, the Director of Gaming and Betting provided a brief which asked you 
for initial approval of the Authority's intention to commence a review of the terms of the 
Casino Agreement as soon as possible, with a view to renegotiating those terms with 
Crown. By letter of 5 August 2003, the Chairman made a similar request of you. You 
agreed to these requests by letter of 12 September 2003 (Attachment 3) 

4. The Authority and staff conducted some negotiations with Crown over the following months 
and a number of matters were agreed in principle with Crown. However, the Authority did 
not conclude the matter before its members went out of office on 30 June 2004. 

5. In July this year, a new negotiation process commenced via a series of weekly meetings 
convened by your office. The persons attending represented Crown, your oflice, the 
Premier's office, the Office of Gaming and Racing and the Victorian Commission for 
Gambling Regulation. 

6. The process concluded on 16 August 2004 with agreement reached on all outstanding issues 
and with Crown offering a number of benefits and making a series of concessions to the 
State and the Commission. 

7. The dot point list of agreed terms is at Attachment 4. Each term is briefly described using 
the words on which agreement was reached, plus underneath the terms there is additional 
explanation in bold of their practical effect or impact or the reason for them. 

Issues/Comments: 

What are the benefits of the agreed terms? 

8. The agreed terms will have the following benefits for the State: 

• Greater transparency - by release of the Casino Agreement and Casino Licence. 

• Increased accountability of the Casino operator - by provision of increased 
information to the regulator. 

• Tourism benefits flowing from the MOU with Tourism Victoria. 

• Improvement of the asset of the Casino (which is on State land) - by injection of at least 
$200M on improvements and maintenance. 



• Employment prospects and business status for the State - flowing from the requirements 
for -

> Crown to maintain the casino as the flagship casino of the PBL gaming business 
in Australia; and 

> Crown to endeavour to maintain it as the dominant high roller casino in Australia; 
and 

> PBL to headquarter its gaming business at Crown Casino. 

• More stringent regulation - because the regular review of the casino operator will be far 
more wide-ranging. 

What are the steps forward'! 

9. The steps forward appear to be: 

a) approval of the terms agreed by the boards of Crown and the 
Commission (each is scheduled to meet on Tuesday 17 August); 

b) conversion of the terms into a formal amending agreement; 

c) preparation of a draft Cabinet Submission for consultation 
purposes, and consultation with central agencies, including 
Treasury; 

d) consideration of the matter by Cabinet; 

e) if Cabinet agrees, execution of an amendment to the Casino 
Agreement, and implementation of some terms by other means eg 
legislation; 

f) a joint public announcement or presentation by Crown and the 
Government on the benefits flowing from the agreed position. 

How would the agreed terms be implemented? 

10. Most of the agreed terms would be included in a formal agreement amending the Casino 
Agreement. However, some terms would need to be implemented by other means, as 
follows: 

a) The Memorandum of Understanding between Crown and Tourism Victoria. 

b) Amendment of the Casino Control Act 1991 to change the nature and frequency 
of the regular review of the casino operator. 

c) Separate financial arrangements may need to be put in place to monitor the 
injection of over $200M into the Casino Complex over five years. 

d) Preparation of a document containing "Agreed Insurance Details" . 

e) Arrangements for public release of the Casino Licence and Casino Agreement. 

Recommendation: 

I I. That you -
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a) note the agreed terms which arc the outcome of the negotiations with 
Crown, including the concessions and benefits to which Crown has 
agreed; and 

b) approve the preparation of a Cabinet Submission seeking the 

Government's agreement to implementation of those terms. 
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ATTACHMENT 4 

AGREED ON 16 AUGUST 2004 

• A new clause providing that at least 75% of Crown's Board of Directors' meetings 
be held in Melbourne each year 
( to protect the asset and to facilitate regulation by ensuring Crown , meaning 

the company which may own or operate more than just the Melbourne 
Casino, is run from Melbourne) 

• A new clause providing that at least 75% of Crown's Senior Management meetings 
be held in Melbourne each year 

• 

( to protect the asset and to facilitate regulation by ensuring Crown is run 
from Melbourne) 

A new clause providing that a Crown Company Secretary will be located in 
Melbourne 
( to protect the asset and to facilitate regulation by ensuring C rown is run 
from Melbourne) 

• A new clause providing that the CEO of Crown and those senior executives of 
Crown directly responsible to the CEO be located in Melbourne 
(to protect the asset and to facilitate regulation by ensuring C rown is run 
from Melbourne) 

• A new clause providing that PBL will headquarter its gaming business at Crown 
Casino 

• 

( to provide employment prospects, business status and export earnings for the 
State) 

A new clause providing that Crown will spend at least $200M over the next five 
years on improvement and maintenance of the Crown Casino complex, being -
>:- a combination of maintenance, refurbishments and new works; and 
~ a minimum of $25M in each of those years. 
(protects the asset of the Casino, which is situated on State land and will revert 
to the State in 2093) 

• A new clause providing that any changes to the composition or Charter of the Audit 
or Compliance Committees be notified (within 30 days after the change) to the 
VCGR. 
(increased accountability for Crown, by providing the regulator with more 
information, so it can effectively regulate) 

• Crown will endeavour to maintain Crown Casino as the dominant high roller casino 
in Australia. 

(to protect tax revenue and provide employment prospects, business status 
and export earnings for the State) 



• Crown will maintain the Crown Casino as the flagship casino of the PBL gaming 
business in Australia 
(to protect tax revenue and provide employment prospects, business status 
and export earnings for the State) 

• Revisions to clause 22 to delete the single purpose entity requirement 
(will allow Crown to run other businesses, including other casinos. It is 
considered that, now that the casino is well established, it would be 
unnecessarily restrictive to maintain this requirement.) 

• A revision to clause 29 and a number of other complementary clauses to narrow the 
focus from "Assets and Rights" to "Casino Assets" and all other assets located on 
Crown (ie State) land. 
(means that Crown must still ask the regulator for permission to dispose of a 
Casino Asset - this protects those assets of the Casino situated on State land 
which will revert to the State in 2093) 

• Clauses providing for provision of specified information to the Government and 
VCGR at regular intervals or as required. Schedule of information sought is 
attached. 
(increased accountability for Crown, by providing the regulator with more 
information, so it can effectively regulate) 

• Crown to enter into a MOU with Tourism Victoria under which Crown will 
undertake interstate and international marketing activities to a minimum value of 
$5m per annum. 
(to provide tourism and employment benefits) 

• Add to the regular review required under section 25 of the Casino Control Act, a 
requirement that the VCGR conduct (not less than once every 5 years) a review of 
Crown's obligations under the Casino Control Act, Casino (Management Agreement) 
Act, Gambling Regulation Act and the Transaction Documents (to be specified and to 
include any new future documents which impose gambling-related obligations on 
Crown). Review to be conducted every 5 years. 
(more stringent review - will cover all of Crown' s obligations to the State, instead 
of just whether the Casino Licence should remain in force). 

• An amendment to clause 27.1 (n) to allow for the approval of games other than 
those devised or developed by the Company. Replace ex isting clause 27. I (n) with: 

"any other game approved by the Commission for use at Crown". 
(This change will allow Crown to buy casino table games " off the shelr' 
instead of having to create them. It will prevent Tattersall's and Tabcorp 
from developing egm versions of those same games, effective only until 
November 2005 - due to the exclusivity arrangements for Crown, but this is 
not considered an issue). 

• A new clause providing that: 

;;;.. Crown's existing obligation relating to best operating practices (clause 
28); 

2 
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)> PBL's undertaking to headquarter its gaming business at Crown Casino; 

)> Crown 's undertaking to spend at least $200 million over 5 years; 

)> Crown's new obligation to endeavour to maintain Crown Casino as the 
dominant high roller casino in Australia; and 

)> Crown's undertaking to maintain Crown Casino as the flagship of the PBL 
gaming business in Australia, 

are all conditional upon the Victorian Government and YCGR not taking action to 
affect the internationally competitive status of the regulatory environment and 
taxation regime. 

In order for Crown to be able to rely on this condition, Crown will have to 
demonstrate that the action of the Government or the YCGR has materially and 
adversely affected Crown's ability to compete in the international/and or interstate 
markets. 

(This provision is a result of Crown's concerns that the Government may 
make policy changes such as further smoking bans or the introduction of 
smart cards, and that those changes would make it impossible for them to 
maintain business at Crown as successfully as at present). 

• Amendments to clause 35 to make the Insurance provisions more contemporary and 
flexible. 
Remove details (eg limit of cover, amount of excess, details of cover and period of 
insurance) from schedule of agreement and put these details in a separate document 
"/\greed Insurance Details". The separate document must be agreed between the 
Commission and Crown from time to time to meet the changing market for 
insurance. If the Commission and Crown are unable to agree then the "Agreed 
Insurance Details" will be determined by an appropriately qualified independent 
expert having regard to: 
• the availability of the relevant insurance, 
• the terms and conditions of such insurance in the market; and 
• the cost of such insurance. 

Retain other requirements of clause 35 except: 

)> The insurance required be limited to -
o Business Interruption Insurance (including insurance for the payment of all 

casino taxes) for the Melbourne Casino, 
o Products and Public Liability Insurance, 
o Real and Personal Property (also known as Building and Contents or 

Industrial Special Risks) Insurance (at replacement value) for the entire 
Melbourne Casino Complex. 

)> Crown must obtain the YCGR's written agreement to the amounts for which the 
three items must be insured (including excesses) prior to the previous insurance 
policy expiring. 

3 
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);:>- No need for VCGR to approve underwriters or brokers. 

);:>- No need for possible claims to be notified unless they relate to incidents within the 
Melbourne Casino (as defined in the Casino Agreement). 

(These changes wiJI make the insurance requirements less prescriptive and 
more realistic, given changes to the insurance industry since the casino was 
established). 

• Public release of the Casino Licence and Casino Agreement. Crown prepared to 
accept release of Casino Licence. Release of Casino Agreement agreed by Crown 
on the basis that none of these agreed terms are altered by the Government or the 
VCGR. 
(This implements a recommendation of the Russell report, as well as 
advancing the Government's policy of transparency). 

4 
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Information to be Provided by Crown Limited to the Victorian Commission for 
Gambling Regulation - agreed at 16 August 2004 

A copy of the agenda for each meeting of the Audit Committee and the Compliance 
Committee together with the minutes of the meeting (both agenda and minutes to be 
provided one week after the minutes are confirmed). When requested by the 
Commission, Crown must make available for inspection by the Commission, or give 
the Commission, a copy of the papers prepared for or considered by its Audit 
Committee and its Compliance Committee. 

Each year, as soon as available -

• a copy of Crown's internal audit program as approved by the Crown 
Board; 

• an annual report on the internal audit program; and 

• an annual closing report on Crown's external audit program . 

Before investing in or advancing more than 10% of Crown's Total Assets to an 
existing or new Crown related body corporate, information on the purpose of that 
investment and details of the terms of that advance. 

Separate quarterly and annual financial statements for each Crown controlled entity in 
which either Crown or another Crown controlled entity has an investment of I 0% or 
more of Crown's Total Assets. These reports must be submitted at the same times, 
and be in the same form, as the reports submitted in relation to Crown. 

Detailed financial statements, including all reports and information required by the 
Corporations Act (or any later such requirements under an amending or substitute 
Act) on an annual basis. 

Background - clause 25.4 and Sch. 4 of the Casino Agreement currently require 
Crown and each of its subsidiaries to provide quarterly reports within 15 business 
days of the end of each quarter (for the September, December and March quarters) 
consisting of the following items: 
• profit and loss account and cash flow statements comparing budget against 

actual for the year to date; 
• balance sheet as at the last days of March, September and December; and 

• budgeted profit and loss and cash flow statements to end of current financial 
year. 

Crown's forthcoming financial year annual budget within 30 days after its approval 
by the Crown board . 

Crown's annual audited accounts within three months after Crown's financial year 
end. 

A report on Crown's annual capital expenditure program, showing separately 
expenditure on maintenance, refurbishment and new works. 

5 
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Confidential 

Office of Gambling Regulation 
(Peter's Expanded Version) 

Proposed Amendments to the Casino Agreement 

Agreed Amendments 

Any changes to the composition of Charter of the Audit Committee must be notified 
to the Authority (cl 22. l(lb)) 

Any changes to the composition of Charter of the Compliance Committee must be 
notified to the Authority (cl 22.1 (le)) 

The Casino Licence will be a public document. 

Deletion of the single purpose restriction on Crown Limited , in clauses 22. 1 (p) and 
22.4. 

Deletion of restriction on Crown establishing or acquiring a subsidiary that is 
unrelated to the Melbourne Casino business, in clause 22.1 (q). 

At least 75% of Crown Board meetings will be held in Victoria. 

At least 75% of Crown's Senior Management meetings will be held in Victoria. 

A company secretary of Crown will be located in Melbourne. 

The CEO of Crown will be located in Melbourne. 

The senior executives of Crown directly responsible to the CEO will be located in 
Melbourne. 

The types of insurance for which the interests of the Authority and the State must be 
noted on each policy are to be limited to Business Interruption Insurance, Products 
and Public Liability Insurance and Building Insurance. (Deletion of the Authority' s 
regulation of Crown ' s insurance policies for Motor Vehicles, Workcover and 
Directors' and Officers' Liabilities) . 

Various housekeeping amendments - such as address for service of documents (still 
refers to Lloyd Will iams of Crown). 

Update references to various Acts of Parliament to also refer to the Gambling 
Regulation Act 2003. 

-
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No. Cla use Matters pre\'iously discussed but not yet agreed 

Audit and Compliance Committees 

Clause Crown's Audit Committee must have at least 2 independent directors, 
I. 22. 1 and not include Crown's Executive Directors (cl 22. I (Ja)). b~ r'V\_~ 

lvJ .. ~ i-~rown must supply details of any changes to the structure and/or ~~ -2. , __ 
,,membership of the Audit Committee and dates of proposed meetings. _... !..l 

W\.Uf'Jl "'o ther provisions relating to the responsibilities and operation of the Audit 
3. Committee and reports to the Authority (cl 22.1 (Jc)). 

4. 
Crown's Compliance Committee must have at least 2 independent 
directors, and not include Crown's Executive Directors (cl 22. 1 (Id)). 

5. 
Crown must supply details of any changes to the structure and/or 
membership of the Compliance Committee and dates of proposed 
meetings. 

6. 
Other provisions relating to the responsibilities and operation of the 
Compliance Committee and reports to the Authority (cl 22.1 (If)). 

7. 
Crown must provide a copy of, or make available for inspection, the 
agendas, papers and minutes of its Audit and Compliance Committees, if 
requested by the Authority. 

Crown 's Constitution 

8. 
The Constitution of Crown must provide for at least one third of its 
directors to be Independent Directors (a term to be defined) (cl 22. 1 (e)). 

9. 
The Constitution of Crown must not expressly authorise its directors to 
act in the best interests of PBL (cl 22.1 (ea)). 

This arises beca11se of a provision of the Corporations Act, which allows a corporation to act in 
the inrerests of its parenr company where the corporation's constillltion states that/act. This 
proposed clause wo11ld prevent Crown inserting a provision in its constitution allowing it to act in 
the interests of PBL ft is noted that Crown must obtain the prior wriuen approval of the A11thority 

for any proposed amendment of its Constitution. 

Measures of fina ncial health 

10. 
The Casino Agreement to retain the existing 60% maximum debt to 
equity ratio, (measuring Total Assets to Total Liabilities) but the 
definition of Total Assets is to be amended to exclude investments in, and 
advances to, PBL re lated body corporates. The Casino Licence and 
Operations Agreement (management rights) with Crown Management P/L 
will be the only intangible assets permitted to be included in the 
calculation. 

Liabilities to PBL will also not be offset. 

No change is proposed to PBL's current 60% maximum gearing ratio. 
The combined effect of this proposal is to impose a significantly lower cap on the amo11nt of 
investments that can be made by Crown in PBl related body corporates witho111 prior approval of 
the .4111horiry. 
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I I. 
Any loans from Crown to a PBL related body corporate are to be made at 
prevailing commercial interest rates. 

Tlus is a recognised "ring fencing" or quaramimng technique. It rest1·icts such transactions co an 
"'arms length " basis. Crown may wish to propose another basis. which might be acceptable to the 
Authol'ity In some o/irs cul'renc loans to PBL. the interest rates are stated to be "related to" a 
recognised benchmark. However. such a term is completely mea111ngless. The related rate could 
be j ust 5% o/rlre benchmark! 

12. 
Crown must, before investing in, or advancing more than 5% of Crown's 
Total Assets to an existing or new Crown related body corporate, provide 
information on the purpose of that investment and details of the terms of 
that advance, and obtain the prior approval of the Authority. 

13. 
Clarification of which Assets and Rights of Crown the Authority is to 
regulate, if Crown establishes or acquires other businesses. The Authority 
currently regulates all of Crown's Assets and Rights. 

Crown has raised tlus issue by proposing. in ics Consolidated copy ofche Cas1110 Agreement 
provided to the Authority on 16 April 2004. thac the Casino Agreemenc be amended to limit the 
Authority capacity co regulate Crown ·s assets to "'Cas1110 Assets··. This would mean that other 
ancillary assets (such as adjacelll hotels and carparks) would be beyond the Authoruy s reach 

We be/ie\•e that the Authority will also want to cont11111e having an interest in all the Assets and 
Nights relatmg to the Melboume Casino Complex, because of Crowns obliga11on to operate and 
111a111tain these to the international firs t class standard. 

Information provision 

Clauses Crown must supply the Authority with information that satisfies the ASX 
14. 25.2 and Listing Rule 3.1 (Continuous Disclosure) as if it were a listed company. 

25.3 
The reference to "Australian Accounting Standards" is to be replaced with 
a reference to "International Accounting Standards". 

• 
Clause Crown must continue to supply to the Authority detailed financial 

15. 25.4 and statements, including any Director's Statutory Report, Director' s 
Schedule Declaration, Audit Report and the full notes to accounts on an annual and 
4 half yearly basis. 

16. 
Crown must supply its annual audited accounts to the authority within 
three months of the year's end (September). 

17. 
Crown must, now and after its Unsecured Notes cease to be listed in 
August 2005, supply a Director's Quarterly Report, listing all 
intercompany balances and movements, including details of any changes 
to the balances outstanding on the back to back loans between the Crown 
Group, TCN Channel Nine Pty Ltd and Cubwell Pty Ltd. 

Crown currently supplies Directors Quarterly Reports. that contain important on related parry 
transactions, because of che existence of the Unsecured Notes. 7/1e Authority will wam to con111111e 
recei\'lng the same report after the Unsecured .'liotes have been redeemed. 
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Crown must provide its forthcoming fina ncia l year annual budget by 
the end of June and a report on adherence or divergence from the budget. 
Crown must also supply quarterly reports comparing actual figures with 
budget figures. 

Crown must provide a report on its annual capital ex penditure program 
and quarterly reports on actual expenditure classified between "existing 
facilities" and "major new construction". 

Crown must provide separate q uarterly financial statements for each 
Crown controlled entity in which either Crown and/or another Crown 
controlled entity has an investment of 5% of Crown' s Total Assets or 
greater. 

If Crown invests in, or advances more than 5% of Crown' s Total Assets 
to any PBL related body corporate, that body corporate must become a 
guarantor under the Deed of Underta king and G uarantee. 

Al present pursuant 10 the D(;C, any subsidimy that PBL establishes or acquires. which effectively 
has assets equal to 10% or more of the PBL assets. or has earning (£8/TDA) equal to 10% or 
more of the PBL earnings must provide a New Guarantors Deed. 

In the past, Crown has got around the Casino Agreement. by entering into significant inter 
company loans by not providing any security for those loans. which would have required Authority 
approval. It borrowed S606. 33m ji-om Cubwell Pty Ltd and lent S606.33m to TCN Channel Nine 
Pcy Ltd. According 10 its le11er 31 March 2003, Crown stated that it did not reveal these loans in 
its Directors Quarterly Reports because "They do not constitute mailer adversely affecting the 
notes ... nor do they materially prejudice the borrower or any of its subsidiaries". 

Crown must, if it acquires other entities and maintains separate accounts 
for those entiti es, where material, provide quarterly and annual financial 
reports for each entity. These reports must be submitted at the same time, 
and contain the same information, as the reports submitted in relation to 
Crown. 

Crown must provide an a nnual r eport on its interna l a nd externa l 
audit p rogr ams and to notify any changes to those programs within 30 
days. Crown must provide a quarterly report on its adherence to or 
divergence from its internal and external audit programs. 

M a inta ining the Melbou rne Casino and the Melbourne Casino Complex to 
Interna t ional First C lass Standa r ds 

24. 
If Crown pursues anywhere in Australia a business similar to that of the 
Melbourne Casino, it will use its best endeavours to ensure that such a 
business is conducted in a manner that is beneficial to the Melbourne 
Casino. (A similar obligation already rests with PBL in clause 22. l (r)). 
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Crown must ensure that the Melbourne Casino and Melbourne Casino 
25. Complex are maintained, upgraded and enhanced to International First-

Class Standards. 

26. 
Crown must expend an agreed annual amount on maintaining, upgrading 
and enhancing the Melbourne Casino Complex. 

111 1999, the Chairma11 of PBUCrown provided the Authority with a writren commitment to spe11d 
at least S300m in capital 011 the .lvfelboume Casino Complex over JO years. 

27. 
Crown must maintain a minimum level of 'high-roller' infrastructure 
(private gaming rooms and gaming tables) to encourage Crown to retain 
the current level of Commission Based Player business at the 
Melbourne Casino. 

Consequential matters 

Definitions 

Clause 2 Replace the definition of "Australian Accounting Standards" with a 
28. definition of "International Financial Reporting Standards" . 

Replace "Australian Accounting Standards" with "International Financial 
Reporting Standards" wherever it appears throughout the agreement. 

Schedule Amend to reflect the change in name from "Balance Sheet" to "Statement 
29. 4 of Financial Position", and "Profit and Loss Statement" to "Statement of 

Financial Performance" . 

Severance 

• 30. 
If any provision of the Ninth Variation Agreement is held by a Court to be 
illegal, invalid , void, voidable or unenforceable, the Authority may affirm 
the balance of the agreement or declare that the agreement is void and of 
no effect (in which case each amendment to the Casino Agreement will be 
deemed to have been of no effect and never to have been made). 

This provision has been proposed by the Authority's lawyers to provide a disincentive to Crown 
cha llenging a11y of the 11ew provisions f urther dow11 the track (ie if the A whority takes d iscipli11ary 
action/or 11011-complia11ce) . 
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Proposed Amendments to the Casino Agreement 

Agreed Amendments 

Any changes to the composition of Charter of the Audit Committee must be notified 
to the Authority (cl 22.1 (lb)) 

Any changes to the composition of Charter of the Compliance Committee must be 
notified to the Authority (cl 22.l(le)) 

The Casino Licence will be a public document. 

Deletion of the single purpose restriction on Crown Limited, in clauses 22.1 (p) and 
22.4. 

Deletion of restriction on Crown establishing or acquiring a subsidiary that is 
umelated to the Melbourne Casino business, in clause 22.1 (q). 

At least 75% of Crown Board meetings will be held in Victoria. 

At least 75% of Crown's Senior Management meetings will be held in Victoria. 

A company secretary of Crown wi ll be located in Melbourne. 

The CEO of Crown will be located in Melbourne. 

The senior executives of Crown directly responsible to the CEO will be located in 
Melbourne . 

The types of insurance for which the interests of the Authority and the State must be 
noted on each policy are to be limited to Business Interruption Insurance, Products 
and Public Liability Insurance and Building Insurance. (Deletion of the Authority's 
regulation of Crown's insurance policies for Motor Vehicles, Workcover and 
Directors' and Officers' Liabilities). 

Various housekeeping amendments - such as address for service of documents (still 
refers to Lloyd Williams of Crown). 

Update references to various Acts of Parliament to also refer to the Gambling 
Regulation Act 2003. 
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No. Clause Matters previously discussed but not yet agreed 

Audit and Compliance Committees 

Clause Crown's Audit Committee must have at least 2 independent directors, 
1. 22.l and not include Crown's Executive Directors (cl 22.1 (la)). 

2. 
Crown must supply details of any changes to the structure and/or 
membership of the /\udit Committee and dates of proposed meetings. 

,., Other provisions relating to the responsibilities and operation of the /\udit 
.) . Committee and reports to the Authority (cl 22. l(lc)). 

4. 
Crown' s Compliance Committee must have at least 2 independent 
directors, and not include Crown's Executive Directors (cl 22. l (Id)). 

5. 
Crown must supply detai ls of any changes to the structure and/or 
membership of the Compliance Committee and dates of proposed 
meetings. 

6. 
Other provisions relating to the responsibilities and operation of the 
Compliance Committee and reports to the Authority (cl 22.1 (If)). 

7. 
Crown must provide a copy of, or make available for inspection, the 
agendas, papers and minutes of its Audit and Compliance Committees, if 
requested by the Authority. 

Crown's C onstitution 

8. 
The Constitution of Crown must provide for at least one third of its 
directors to be Independent Directors (a term to be defined) (cl 22.l(e)). 

9. 
The Constitution of Crown must not expressly authorise its directors to 
act in the best interests of PBL (cl 22. l(ea)). 

Measures of financial health 

10. 
The Casino Agreement to retain the existing 60% maximum de bt to 
equ ity ratio , (measuring Total Assets to Total Liabi lit ies) but the 
definition of Total Assets is to be amended to exclude investments in, and 
advances to, PBL re lated body corporates. The Casino Licence and 
Operations Agreement (management rights) with Crown Management P/ L 
will be the only intangible assets permitted to be included in the 
calculation. 

Liabilities to PBL wi ll also not be offset. 

No change is proposed to PBL's current 60% maximum gearing ratio. 

11. 
Any loa ns from Crown to a PBL related body corporate are to be made at 
prevailing commercial interest rates. 
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12. 
Crown must, before investing in, or a tlvancing more than 5% of Crown's 
Total Assets to an existing or new Crown related body corporate, provide 
information on the purpose of that investment and details of the terms of 
that advance, and obtain the prior approval of the Authority. 

13. 
Clarification of which Assets anti Rights of Crown the Authority is to 
regulate, if Crown establishes or acquires other businesses. The Authority 
currently regulates all of Crown's Assets and Rights. 

Information provision 

Clauses Crown must supply the Authority with information that satisfies the ASX 
14. 25.2 and Listing Rule 3.1 (Continuous Disclosure) as if it were a listed company. 

25.3 
The reference to "Australian Accounting Standards" is to be replaced with 

• a reference to " International Accounting Standards" . 

Clause Crown must continue to supply to the Authority tletailetl financial 
15. 25.4 and statements, including any Director's Statutory Report, Director's 

Schedule Declaration, Audit Report and the full notes to accounts on an annual and 
4 half yearly basis. 

16. 
Crown must supply its annual autlitetl accounts to the authority within 
three months of the year's end (September). 

17. 
Crown must, now and after its Unsecured Notes cease to be listed in 
August 2005, supply a Director's Quarterly Report, listing all 
intercompany balances and movements, including details of any changes 
to the balances outstanding on the back to back loans between the Crown 

• Group, TCN Channel Nine Pty Ltd and Cubwell Pty Ltd . 

18. 
Crown must provide its forthcoming financial year annual butlget by 
the end of .June and a report on adherence or divergence from the budget. 
Crown must also supply quarterly reports comparing actual figures with 
budget figures. 

19. 
Crown must provide a report on its annual capital expentliture program 
and quarterly reports on actual expenditure classified between "existing 
facilities" and "major new construction". 
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Crown must provide separa te quarterly financial statements fo r each 
Crown controlled entity in which either Crown and/or another Crown 
controlled entity has an investment of 5% of Crown's Total Assets or 
greater. 

If Crown invests in, or advances more than 5% of Crown's Total Assets 
to any PBL related body corporate, that body corporate must become a 
guarantor under the Deed of Undertaking and Gua rantee. 

Crown must, if it acquires other entities and maintains separate accounts 
for those entities, where material, provide quarterly and annual financial 
reports for each entity. These reports must be submitted at the same time, 
and contain the same information, as the reports submitted in relation to 
Crown. 

Crown must provide an annua l r eport on its interna l and externa l 
audit programs and to notify any changes to those programs within 30 
days. Crown must provide a quarterly report on its adherence to or 
divergence from its internal and external audit programs. 

Maintaining the Melbourne Casino and the Melbourne Cas ino Complex to 
International First C lass Standards 

24. 

25. 

26. 

27. 

If Crown pursues anywhere in Australia a business similar to that of the 
Melbourne Casino , it will use its best endeavours to ensure that such a 
business is conducted in a manner that is beneficial to the Melbourne 
Casino. (A similar obligation already rests with PBL in clause 22. J (r)). 

Crown must ensure that the Melbourne Casino and Melbourne Casino 
Complex are maintained, upgraded and enhanced to Interna tiona l First­
Class Standards. 

Crown must expend an agreed annual amount on maintaining, upgrading 
and enhancing the Melbourne Casino Complex. 

Crown must maintain a minimum level of 'high-roller' infrastructure 
(private gaming rooms and gaming tables) to encourage Crown to retain 
the current level of Commission Based Player business at the 
Melbourne Casino. 
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Consequential matters 

Definitions 

Clause 2 Replace the definition of "Australian Accounting Standards" with a 
28. definition of " International Financial Reporting Standards". 

Replace "Australian Accounting Standards" with " International Financial 
Reporting Standards" wherever it appears throughout the agreement. 

Schedule Amend to reflect the change in name from "Balance Sheet" to "Statement 
29. 4 of Financial Position", and "Profit and Loss Statement" to "Statement of 

Financial Performance". 

Severance 

30. 
If any provision of the Ninth Variation Agreement is held by a Court to be 
illegal, invalid, void, voidable or unenforceable, the Authority may affirm 
the balance of the agreement or declare that the agreement is void and of 
no effect (in which case each amendment to the Casino Agreement will be 
deemed to have been of no effect and never to have been made). 

5 
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________ MELBOURNE CASINO PROJECT 

CASINO AGREEMENT 

AGREEMENT dated 21 September 1993 

BETWEEN VICTORIAN CASINO AND GAMJNG AUTHORITY~formerly 
known as VICTORIAN CASINO CONTROL AUTHORITYr _{a 
statutory authority established under the Casino Control Act::wttfl..-i.ts 
6"ffiee-at 459 C0Hi11s Street;-Melbourne) ('Authority') 

AND CROWN LIMITED ACN 006 973 262 (formerly known as 
CROWN CASINO LTD)-wi.th-tts-registered fflflee at Hudson 
teflWey- Hwse,-;+!-Glettfeffie- Read, Mai vem,-¥ieteft.a 
('Company') 

RECITALS 

A . 

B. 

c. 

D. 

E. 

F. 

G. 

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

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

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. 

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. 

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

The Minister, acting for and on behalf of the State, and the Company have entered 
into the Management Agreement pursuant to section 15 of the Casino Control Act as a 
condition precedent to the grant of the Casino L icence to the Company. 

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

AGREEMENT 

1. DIVISION INTO PARTS 

This document is divided into Parts as follows: 

PART 1 - PRELIMINARY 

[COM/WJl/M0278471 :11 
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PART 2-
PART 3 -
PART 4-
PART S­
PART 6-
PART 7 -
PART 8-
PART 9 -
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DEVELOPMENT AND COMPLETION 
COMPLETION 
CORPORA TE STRUCTURE AND RELATED MATTERS 
GRANT OF THE CASINO LICENCE 
ENCUMBRANCES AND ASSIGNMENTS 
TERMINATION 
COMPLEMENTARY AGREEMENTS 
GENERAL 

PART 1 - PRELIMINARY 

2. DEFINITIONS 

[COM/WTI/ 

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

'~inth Variation Date' means the day of 
2004· 

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

'Agreement Act' means the hlH-refufred-to-ifl-claHSe- 3 .2(a)-ef-ffie,-Casino 
{Management Agreement-whef!-that-eiH is passed aOO-comes ifltO operation as-aA} Act 
ef..Pa-FliameAt as-tBntemplated hy tha~ etatl5e·d993 , as amended from time to time; 

-"International First Class Standards" means the ifltematiBHa! first class castf!O 
standards~out in Schedule Etffii: detennined in accordance with clause 28.[0] 

ry Facilities' means all facilities ancillary to the Temporary Casino or the 
ne Casino (as the case may be) identified in the Development Proposals to be 
ted on or located within the Temporary Casino Site or the Site, including an 
staurant, retail, recreation, entertainment and car parking faci lities, residential 

a accommodation, staff faci lities, 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 I 0 to 17 of the Corporations Law; 

'ASX' means Australian Stock Exchange Limited; 

-"Audit Committee" means the audit committee of the Companv appointed and 
maintained under clause 22. l(la); 

n Accounting Standards ' means: 

A2recmcnt dated r#/f Ninth Variation Deed 
cement dated [##Ninth Variation Deed) 

M MATl'ER61 
{59o450ICEN/CEN0235:2} 
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(a) prior to the Ninth Variation Date: 

(b) 

(i) accounting standards as defined in (or having effect under the 
Corporations Law or. after it came into force. the Corporations Act 
as if they were accounting standards defined in) section 9 of the 
Corporations Law; or, after it came into force, the Corporations Act; 

(l'li.D the requirements of the Corporations Law or. after it came into 
force. the Corporations Act in relation to the preparation and content 
of accounts; and 

(eiii) generally accepted accounting principles and practices in Australia 
consistently applied, except those principles and practices 
inconsistent with (i) or (ii); 

on and after the Ninth Variation Date: 

( i) accounting standards as defined in (or having effect under the 
Corporations Act as if they were accounting standards defined in) 
section 9 of the Corporations Act; 

(i i) the requirements of the Corporations Act in relation to the 
preparation and content of accounts; and 

(iii) generally accepted accounting principles and practices in Australia 
consistently applied, except those principles and practices 
inconsistent with (i) or (ii); 

'Authorisation ' includes a consent, approval, licence, permit, franch ise, permission, 
filing, registration, resolution, direction, declaration and exemption; 

'Authority' 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 18.1 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 Asset' means ltfl asset or undertakin~ of tfieteffiJ3ltflY-wffieh-fe.fmsthat part of 
the Seettt:etl-P-~ef'fyAssets and Rights which eeftsists-ef:is: 

(a) the Casino-bi~ 

~~ecessarv or convenient to permit or allow the Melbourne Casin~ to operate 
as a casino; and 

M:-M-... +:H'IW~-l 
{500~5Q1CP:1CENQ235:2)(COM/WJI/M0278471: I] 
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(e) b} used, employed or operated by or on behalf of the 
ttffif}effiryCompany to operate the Melbourne Casino; 

and includes: 

(c) the Casino Licence; 

(d) all gami~{ltt~meRt-ttSea-ffi-the Melbourne Casino-eT-the Temf>OFftf)' 
tastfle; 

(e) all revenue derived from the Melbourne Casino or the Tempoffify-Casino 
te~!=teHfl.aA-Fe¥eooes-wfl-teh ha· .. e been depost+ee or are s~ffig-to-the-e-re&tt 
~J:te-f)ebt-P-fol'eetiett·Account or Ehe Debt-Seffice ~eserve Accounl (each as 
eefulea-ffi-the-Facili-ty-AgreemeRt'.)-tA-aeeoFda nee with the-Facility-Agreeffieflt 
frfl&.-aey Authorise& ln>;estments (as defined in t!=te .F'acilily-AgFeemeffi.)-ffflm 
e~r-eHllose-aeeoti~-(oHfie--J*Oeeeds-ef any sHeh Authorised-lfwestment); 
Of 

(f) all gaming equipment or equipment. and all assets or rights ancillarv to or 
used in conjunction with gaming equipment used in the Melbourne Casino; 
and 

(g) the Ancillary Facilities; aoo 

t"l all oLher as·;eP.H:~i:-the-tom~necessary or eoA-VeHie1u-ffiHhe opera+tef'HH 
Lfie Melhnume-tftstft&t)f the Temporary-Ca:;ino: 

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

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

'Casino Licence' means a casino licence as defined in the Casino Control Act in 
relation to the Temporary Casino and the 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 F inancial Year from 1 July1994 until 30 June 1997, $5,000,000; 

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

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

M~F-Rhl~.:-l 
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'Complementary Agreements' means each of the agreements 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) for Fit-Out, when all of the Fit-Out is installed in place and operational with 
the exception only of minor omissions and maintenance items which, in the 
reasonable opinion of the Authority, do not affect the security, integrity, 
operation or amenity of the Melbourne Casino or the Temporary Casino; 

~"Compliance Committee" means the compliance committee of the Company 
appointed and maintained under clause 22. l(ld); 

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

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

'Control Acts' means the Building Control Act 1981 and the Planning and 
Environment Act; 

'Corporations Act' means the Comorations Act 2001; 

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

Inserted bv Agreement dated [##Ninth Variation A2reement] 
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'Deal with' means deal with property in any way .. other than enter into an arm ·s 
length agreement to sell_. dependent for effect on the Authority's consent, including, 
but not limited to, offer for sale, grant an option in respect of, create or Dispose of a 
right in respect of, render or permit to be subject to an Encumbrance, convert, 
deposit, licence compromise and allow a counterclaim or right of set-off to arise in 
respect of; 

4 'Deed of Undertaking 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 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 written approval of the State; 

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

'Director of Casino Surveillance' means the person appointed under section 94 of the 
Casino Control Act or his or her successors; 

'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--aOO-....... working drawings and "as built" drawin!!s 
relating to the Temporary Casino Complex or the Melbourne Casino Complex (as the 
case may be) provided by the Company to the Authority and described in Schedule 
Two of the Management Agreement; 

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

'Equity Funding Agreement (Federal)' means the agreement dated 30 August 1993 
between Danwick Pty Limited ACN 059 321 667, The Federal Hotels Limited ACN 
004 108 249 and Hudson Conway Limited ACN 009 556 629; 

Insened by Agreement dated 2 June 1999. 

M_~; -.n1:Rfl~ 
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'Exchange' means any stock exchange other than the ASX; 

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

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

'Financial Benefit" has the meaning ascribed to it under the C01pora1ions Act; 

'Financial Report' has the meaning ascribed to it under the Corporations Act; 

'Financial Year' means from 1 July to 30 June (inclusive); 

'Financiers' means those financiers who have been approved pursuant to th is 
At?reement by the Authority as secured creditors of the Company- National A:t!Afftt+ia 
BttR~tt!th-A-tt*aha and New Zealand Bunki~ ~-btfft~~kongBank-ef 

Auslralia-btmtle&,Ba~fWes-tern Austral-ia-tifttitee-[far-merly-knom1 as R & l Bank 
ef l\'t:'.Ht'ffl 14Hstrnlta-biffli.tecl:j and State-Bank Elf Ne\\-&itttk Wales Limited and l:hett= 
StieteSSef-S,asstgw.HlnfrSUhsliH:i~; 

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

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

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

(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 , 
fi ttings, furnishings and such other built-in and loose items required to bring any part 
of the Temporary Casino or the Melbourne Casino (as the case may be) to Completion 
to a stage to enable Commissioning to take place; 

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

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

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

M4.M'l'+hlW~:I 

~-P,;-'GNG~[COM/WJ l/M027847l: l] 



6 

VCG.0001 .0002.8360_0298 

9 COMMERCIAL IN CONFIDENCE 

'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 o f 
Parliament as contemplated by that clause; 

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

5 ' Group ' means the Company and its Subsidiaries and any other entity which the 
directors of the Company are required to consolidate in the consolidated profit and loss 
accounts and balance sheets of the Company under the Corporations Law-: or, after it 
came into force, the Corporations Act: 

-' 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; 

6'Holding Company' means the Company's ultimate holding company, within the 
meaning of that expression as defined in section 9 of the Corporations Law or, after it 
came into force, the Corporations Act, but read as though the reference in paragraph 
(b) to 'no body corporate' were a reference to 'no body corporate incorporated in 
Australia'; 

7 ' Holding Company Group ' means: 

(a) the Holding Company; 

(b) the Holding Company's Subs idiaries (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 profit and Joss accounts and balance sheets of 
the Holding Company under the Corporations Law~ or, after it came into 
force, the Corporations Act; 

~"Independent Directorn means 

(a) a director of the Company who: 

(i) is a Non-Executive Director of the Company: 

(ii) is not a substantial shareholder of a Relevant Company; 

Inserted by Agreement dated 2 July 1998. 
Inserted by Agreement dated 2 June 1999. 
Inserted by Agreement dated 2 June 1999. 
Inserted by Agreement dated [##Ninth Variation Deed) 
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(iii) is not an officer of a Relevant Company. other than as a Non­
Executive Director of a Relevant Company; 

(iv) within the last 3 years has not been employed in an executive 
capacity by a Relevant Company. or been a director after ceasing to 
hold such employment; 

(v) within the last 3 years has not been a Material Professional Adviser 
or a Material Consultant to the Company; 

(vi) is not a material supplier or customer of a Relevant Company or an 
officer or otherwise associated directly or indirectly with a material 
supplier or customer; 

(vii) has no material contractual relationship with a Relevant Company 
(whether involving a controlled contract as defined in the Casino 
Control Act or otherwise), other than as a Non-Executive Director of 
a Relevant Company; and 

(viii) has not been a director or secretary of any Relevant Company for 

~n._~ars; or 
tV\ ~( I 

(b) A director of the Company who. in the opinion of the Authority. is free from 
any interest or any business or other relationship which could. or could 
reasonably be perceived to. materially interfere with the director's ability to 
act in the best interests of the Company. 

'Intangible Assets' has the meaning ascribed to that tenn in the Australian Accounting 
Standards; 

~· Internal Control Manual' means the Company 's internal control manual approved 
by the Authority under Section 121 of the Casino Control Act. 

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

'L icensing Date' means the dale which is 2 BHsiness Days after lhe condt!toos 
~em-.ffi-elause 5.l are-s-~et¥.--/ l9 November 1993}~ 

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

'Listed ' has the meaning ascribed to it under the Corporations Act; 

In sned b y Aer ouen t daetl [## Ninh V ar iaion I:k ed) 

Definition of ' Liabilities' deleted by Agreement dated 2 July 1998. 
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'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 Control Act; 11 

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

il11Material Consultant" includes a provider (howsoever described) who either 
directly or indirectly is given or receives a Financial Benefit (whether as principal, 
consultant or a key personnel of the provider) for any management, marketing or 
advertisinl! services where, in any one vear (ending 30 June), the value of the 
Financial Benefit to the provider is $100.000 or more; 

'Material Contract' means a contract, arrangement or understanding (Contract) 
which, given all the circumstances. is material to the Company and its operations and 
without limitation includes: 

(fil a controlled contract (as that term is described under the Casino Control Act); 

(b) a Contract by the Company with a Related Body Corporate of the Company; 

Cc) a Contract which involves Casino Assets or Ancillarv Facilities; or 

(d) Contracts where: 

(i) the present day value of that Contract is greater than $25 million: or 

(ii) the term of the Contract is for more than 5 years; or 

(iii) where the Contract can be terminated by either party e ither due to an 
act of insolvency or at the will of another party. 

n"Material Professional Adviser" includes a provider (howsoever described) who 
either directly or indirectly is given or receives a Financial Benefit (whether as 
principal. consultant or a key personnel of the provider) for any professional services 
where, in any one vear (ending 30 June) the value of the Financial Benefit to the 
provider is $100,000 or more; 

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

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

Varied by Agreements dated 14 November 1994 and 12 October 1995. 
Inserted by A2reement dated !##Ninth Variation Deed) 
Inserted by A11reement dated [##Ninth Variation Deed] 
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'Melbourne Casino Complex Development Proposals' means the proposals of the 
Company in relation to the construction, development and establishment of the 
Melbourne Casino Complex a copy of which has been signed on behalf of the 
Authority and the Company for the purposes of identification; 

'Minister ' means the Minister for the time being administering the Casino Control 
Act; 

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

.!..!"Non-Executive Director" of a company (the First Company) means a director of 
the First Company who is not an employee of or involved in the operarional 
management of: 

(a) the First Company; or 

(b) a subsidiary or holding company of the First Company; or 

(c) a subsidiary of the holdimr company of the First Comnany; 

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

16 'Note Agreement (Series 2)' means the deed dated 15 August 1996 between the 
Company, Permanent Trustee Australia Limited and National Australia Bank Limited; 

'Official List' is the official list of entities that ASX has admitted to that official list; 

'Onerous Contract' has the meaning ascribed to it under the Australian Accountinu 
Standards; 

'Operations Agreement' means the agreement dated 30 August 1993 between the 
Company and Crown Management Pry Ltd ACN 059 30 I 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 Planning and Environment Act 1987 
(Victoria); 

~---..;;'="<;=e'-"n=ed'-b"""y-'A..;..g=r=ee=m=e=n"-t d=a=te=d...._[#"""#"""N..;.;.i=nt=h _;,V""'a'-'ri=at=io=n~D=e=ed] 
15 Inserted by Agreement dated 7 March 1995. 
16 Inserted by Agreement dated 8 May 1997. 
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'Premium Payment' means $10,000,000 being the amount determined by the 
Treasurer of the State under section 112A 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, semi­
govemmental or judicial entity, department, instrumentality or authority; 

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

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

'Related Bodv Corporate' has the meanirn! ascribed to it under the Corporaiions Ace; 

!!"Relevant Companv" means the Company, the Holding Companv and any company 
which has been a Hold im? Company -Group member at any time within the previous 3 
years. 

'Relevant Legislation ' means the Casino Control Act, the Agreement Act, the Further 
Amendment Act and the Gambling Regulation Acr 2003; 

'Secured Property, means at any time, any present or future right, property or 
undertaking of the Company, (other than an amount which has been deposited to, or 
which is standing to the credit of, the Debt Service Reserve Account or the Debt 
Protection Account (each as defined in the 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 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; 

'Securitv Sharing Deed' means the Deed dated 19 
and 

l!!11Senior Executive Manager" includes: 

(a) the Company's chief executive officer; 

(b) the Company's chief financial officer; 

(c) the Company's chief operatin!! officer; 

(d) anv director of the Company who is an employee of the Companv ; 

!1 Inserted by Agreement dated (##Ninth Variation Deed) 
.!! lnsened by Agreement dated [##Ninch Variation Deed) 
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(e) any officer of the Company who directly reports to the Company's chief 
executive officer; 

(f) any officer of the Company who has the authority to bind the Company t0 an 
expenditure of $1 million or more: and 

(g) any officer of the Company who reports directly to the Company's chief 
executive officer; 

(h) a person who in the opinion of the Authoritv occupies any position referred to 
in para!!raphs (a) to (g) (inclusive) and whether on a temporarv . actim! or on a 
permanent basis. 

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

' Shareholders Agreement - Crown Management Pty Ltd ' means the agreement 
dated 30 August 1993 between Hudson Conway Limited ACN 009 556 629, Mulawa 
Casinos Pty Ltd ACN 060 766 001, The Federal Hotels Limited ACN 004 108 249 
and Crown Management Pcy Limited ACN 059 301 610; 

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

'Site Lease' means the lease of 21 part of the Site from the Minister for Finance on 
behalf of the State to the Company; 

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

22'Solvency Report' means a report in the form set out in Schedule Six prepared in 
accordance with Australian Auditing Standard AUS 904 'Engagement to Perform 
Agreed Upon Procedures' and paragraphs .2 l(a) to (e), .23 and .24 of Australian 
Auditing Standard ALS 708 'Going Concern ' afleor otherwise in a form 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. l(a) such other person as 
the Authority may approve; 

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

'State ' means the State of Victoria; 

Definition of ' Shareholders' Funds' deleted by Agreement dated 2 July 1998. 
20 __ Varied by Agreement dated 8 May 1997. 
21 

22 
__ lnserted by Agreement dated 8 May 1997. 

lnsened by Agreement dated 2 July 1998. 
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'State's Nominated Representative ' means the person appointed from time to time by 
the minister for the time being administering the Planning and Environment Act m 
accordance with clause 6.4 of the Management Agreement; 

'Subsidiary' means any body corporate which would be a subsidiary of the Company 
within the meaning of section 46 of the Corporations Law or. after it came into force, 
the Corporations Act or any entity which would be a subsidiary of the Company under 
Australian Accounting Standaffi 1474£4-;Standards: 

23'Supplemental 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 Sponsors and Hudson Conway Management Limited 
ACN 006 742 294 wh ich is supplemental to the Development Agreement; 

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

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

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

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

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

'Temporary Ca sino Leases' means: 

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

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

lnserled by Agreemenl dated 2 June 1999. 
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'Temporary Casino Leases Supplemental Agreements' means: 

(a) the 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 paragraph (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; 

24'Total Assets' means the aggregate of all assets of the Group which according to 
Australian Accounting Standards are defined, or would be regarded, as assets but does 
not include the followin11 assets: 

{a) all Related Bodv Corporate indebtedness. howsoever described. and all 
in\'estments in Related Bodies Corporate . apart from indebtedness to. or 
investments in, a Subs id iarv of the Companv: 

(h) all lntan2ible Assets of the Group, excluding the amortised values of the 
Casino Licence and the Operations Agreement; and 

.{£L _ anv liabilities of the Group owin2 to the Holdin2 Company Group. 

25'Total Holding Compan"· Group Assets' means the aggregate of all assets of the 
Holding Company Group which according to Australian Accounting Standards are 
defined, or would be regarded, as assets; 

26'Total Holding Compam Group Liabilities' means the aggregate of all liabilities of 
the Holding Company Group which according to Australian Accounting Standards are 
defined, or would be regarded, as liabilities. 

'Total Liabilities' means the aggregate of all 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 
Floating Charge, the Sponsor 's Guarantees, the Master Security Agreement, the Site 
Lease Tripartite Agreement, the Temporary Casino Leases Supplemental Agreements, 
the Supplemental Sponsors• Agreement, the Supplemental Development Agreement, 
the Contractor's Deed, the Bank Guarantees,27 the Supplemental Operations 

Inserted by Agreement dated 2 July 1998. 
Inserted by Agreement dated 2 June 1999. 
Inserted by Agreement dated 2 June 1999. 
Varied by Agreement dated 2 June 1999. 
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Agreement,28 the Deed of Undertaking and Guarantee and the Supplemental Casino 
Agreement; 

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

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

'Underwriting Agreement' means both the underwriting agreements of 13 August 
1993 and 23 August 1993 between the Company, E. L. & C. Baillieu Limited ACN 
006 519 393, Rothschild Australia Securities Limited ACN 008 591 768, Macquarie 
Underwriting Limited ACN 001 374 572, Ord Minnett Securities Limited ACN 003 
245 234, James Capel Australia Limited ACN 002 786 272 and the Sponsors; afld 

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

COMMENCEMEJ\T OF CERTAIN PROVISIONS 

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

4. VARIATION 

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

5. CONDITIONS PRECEDENT 

5.1 

28 

29 

'.lO 

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

(a) execution of: 

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

(ii) the Finance Documents; 

(iii) the Development Agreement; 

(iv) the Operations Agreement; 

(v) the Construction Agreement; 

Varied by Agreement dated 2 June 1999. 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 8 May 1997. 
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(vi) the Founding Shareholders Agreement; 

(vii) the Underwriting Agreement; 

(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: 

(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 to comply with its obligations under the 
Transaction Documents. 

5.2 The Authority will provide written notice to the Company and to the Minister of 
satisfaction of the conditions specified in clause 5.1 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 terminating under 
clause 5.2 of that agreement. 

PART 2 - DEVELOPMENT AND COMPLETION 

6. DOCUMENTS TO BE SUBM ITTEO TO THE AUTHORITY 

6. 1 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; 

M-,l'.l'Tl:U•I~ 
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(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 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 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 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 drawings; 

(iv) civil works drawings; and 

(v) architectural drawings. 

6.3 The Company must by the 8 December 1994 enter into a contract substantially in the 
form of the Construction Agreement 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. 

M:~I q -rFR&Ul'>H 
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6.5 Provision of Information and Documents 

7. 

31 

(a) The Company must: 

(i) within 14 days ofreceiving 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 areas -

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

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

(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 
information and/or documents; and 

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

(e) 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. 

(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) 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. l of this document. 

MELBOURNE CASINO WORKS 

Inserted by Agreemem 3 March 1995. Varied by Agreement 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 Authori ty for approval all working drawings and 
specifications relating to any such part, and in particular the following 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 
facilities; 

(b) drawings of the reflected ceiling showing the location of catwalks (if any), closed 
circuit television cameras, viewing panels, lights and other fittings and services; 

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

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

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

(i) closed circuit television system for both surveillance of the Melbourne 
Casino and for use by inspectors 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 Fit-Out of the preceding items. 

8. SAFETY PROCEDURES 

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

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

(b) emergency control procedures; 

(c) crowd control procedures; 

(d) armoured vehicle transfer arrangements; and 

~ M \rfF.IUl~-l 

(?-9(U50iCE~;;~~(COM/WJl/M0278471 : I) 



VCG.0001 .0002.8360_0311 

22 COMMERCIAL IN CONFIDENCE 

(e) vehicle control and parking arrangements~ 

and submit to the Authoritv. althom!h. not for its approval, anv amendments to theses 
procedures or arrangements prior to their taking effect or implementation. 

9. VARIATIONS 

9. l The Company must submit to the Authority details of any variations-~ 

9.1.1 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-:-; and 

9. J .2 after the Ninth Variation Date, to the Melbourne Casino (whether the variations 
are as a result of an upgrade, enhancement, extension. rebuilding. maintenance 
repair or replacement or otherwise). 

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

11. APPROVAL BY THE AUTHORJTY 

J 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 l 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 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. 

l 0.3 Jf the Authority imposes conditions, requires amendment or rejects the documents or 
proposal pursuant to clause 10.2 the Company may, within 7 days ofnotification of the 
condition, amendment or rejection, make a further submission to the Authority as to why 
the condition should not be imposed, the amendment not be made or the documents or 
proposal not be rejected. 

10.4 If the Company makes a further submission to the Authority as provided for in clause 
10.3, the Authority shall give the further submission reasonable consideration and may: 

(a) approve the documents or proposal; 

M~~ . .y 
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(b) subject to c lause 10.6, approve the documents or proposal subject to any 
cond ition or conditions; 

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

(d) reject the documents or proposal. 

10.5 lf: 

(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 to the approval of the documents 
or proposal, the Company must comply with those conditions; or 

(c) the Authority requires amendment to the documents or proposal, the Company 
must, within 14 days of notification of the requirements, submit to the 
Authority further documents or a fu rther proposal amended in accordance with 
the requirements and such documents or proposal shall be dealt with in 
accordance with this clause 10. 

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

11. TIME FOR APPROVAL 

11.1 If the Company submits any documents or proposal to the Authority, the Authority must 
respond in writing to the Company in the manner contemplated in clause I 0 within 14 
days of receiving the documents or proposal from the Company or such further period 
agreed between the Authority and the Company. 

11 .2 If the Authority has not responded in writing to the Company as required by clause I 0 
within 14 days or such further period as agreed, the Authority will be taken to have given 
its approval. 

11.3 Clauses I I. I and I 1.2 apply only in relation to clauses 6 - 20 inclusive. 

12. DIRECTOR OF CASI NO SURVEILLANCE 

12. 1 The Authority must ensure that all documents and proposals which are submitted to the 
Authority for approval under this document and which must also be approved by the 
Director of Casino Surveillance under section 59 of the Casino Control Act are provided 
by the Authority to the Director of Casino Surveillance who shall be responsible for 
providing any necessary approvals. 

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

~~ 
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12.3 Nothing in this document shall be taken as limiting or fettering the rights of the Director 
of Casino Surveillance under the Casino Control Act. 

13. PROV ISION OF FACILITIES FOR INSPECTORS 

The Company must at its expense provide, keep and maintain all faci lities and 
surveillance systems in the Melbourne Casino required for the use of inspectors 
appointed under the Casino Control Act. 

14. S ITE ACCESS 

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

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

14.3 1 f the Company receives a notice pursuant to clause 14.2, the Company must ensure that 
no part of the works in relation to the Melbourne Casino thereafter becomes inaccessible 
before any required inspection, measurement or test is completed, and: 

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

(b) if the notice is pursuant to paragraph 14.2(b), the Company must carry out the 
inspection, measurement or test, at its cost, in accordance with the conditions 
set out in the notice and at a time specified in the notice and must immediately 
thereafter provide to the Authority or the Director of Casino Surveillance a 
copy of the results of the inspection, measurement or test. 
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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 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, the Director of Casino Surveillance or any of their 
respective agents must first give the Company notice in writing of the Authority's or the 
Director of Casino Surveillance's reasonable requirements in respect of the inspection, 
measurement or test. 

15. RECTIFICATION AND SUSPENSION OF THE WORKS IN RELATION TO 
THE MELBOURNE CASINO 

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

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

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

and the Company must comply with that notice. 

15 .2 If the Authority forms the opinion that the Company has failed for any reason to comply 
with a notice given pursuant to clause 15.1, the Authority may, without prejudice to any 
other right or remedy arising because of that failure, by notice to the Company direct the 
suspension of that part of the works in relation to the Melbourne Casino which is the 
subject of the notice given pursuant to clause 15. 1 until the notice given pursuant to 
clause 15.1 is complied with. 

16. PROJECT ADVISORY MEETINGS 

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

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

16.3 The meetings must be: 

(a) at a location determined by the Authority; 

M-MA:i::n;w.;~ 
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(b) attended by at least 1 and not more than 4 representatives from each of the 
Authority and the Company; and 

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

16.4 The State's Nominated Representative may attend the meetings. 

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

17. MULTIPLE COPIES OF PLANS 

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

18. DEVELOPMENT OF THE TEMPORARY CASINO 

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

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

18.3 Clauses 9, I 0, I I 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 ifthe 
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 to the 
Temporary Casino Complex and the Temporary Casino Site as if the Temporary Casino 
Complex were the Melbourne Casino Complex and the Temporary Casino Site the Site. 

PART 3 - COMPLETION 

19. OPENING OF THE MELBOURNE CASINO 

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

20. COMPLETION 

20.1 The Company must give not less than 7 Business Days notice in writing to the Authority 
that the Company anticipates that the Temporary Casino or the Melbourne Casino, as the 
case may be, ('Relevant W orks ' ) will be Completed on the date specified in the notice. 
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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 20.1) the Authority must 
inspect the Relevant Works and consider all matters relevant to the Completion of the 
Relevant Works. 

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

20.5 Upon receipt of a notice from the Authority under clause 20.3, the Company must 
immediately attend to any matters stated in the notice as requiring 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 determination by the Authority that any Relevant Works have been Completed is 
not acceptance that the Company has complied with the Transaction Documents and any 
right which the Authority may have had prior to that determination is preserved 
absolutely. 

20. 7 If the Authority does not deliver a notice to the Company under clause 20.3 or a 
certificate under clause 20.4 within the 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 
wi ll 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 - CORPORA TE STRUCTURE AND RELATED MATTERS 

21. WARRANTIES OF THE COMPANY 

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

21.2 Each Warranty shall be construed separately and the meaning of each shall in no way be 
limited by reference to any other representation or warranty contained in this document. 

22. CONDITIONS RELATING TO COMPANY STRUCTURE 

22.1 The following are conditions of this document: 
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in relation to any meetin11:s which concern a Casino Asset (and whether those 
meetini!S are held separately or as part of a meetinrr involvin!! the Holding 
Company Group in 2:enera!). the Company must ensure that not less than 75 % 
of those meetings of its directors and/or Senior Executive Mana1rers in any 
Financial Year are held in Victoria: 

the Company must ensure that 75 % of all of its Senior Executive Managers 
reside in Victoria and, without limitation. that any person appointed as a 
Senior Executive Mana2:er commence residim! in Victoria not Jess than 90 
days after their appointment: 

the Company must ensure that at least one Company secretary resides m 
Victoria; 

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

(d) the Company must procure the vacation from office of any director or 
alternate director of the Company in accordance with any direction to that 
effect by the Authority; 

tl __ (e) the articles of association of the Company must provide at all times for a 
minimum of 5 directors to be appointed~ of whom not less than one third at 
any time must be Independent Directors; 

32 

33 

34 

35 

36 

37 

38 

Substituted by Agreement dated 8 May 1997. 
Clause 22.1 (a) deleted by Agreement dated 2 June 1999. 
Clause 22. I (aa) deleted by Agreement dated 2 June 1999. 
Clause 22.1 (ab) deleted 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. 

~2 Inserted by Agreement dated [##Ninth Variation) 
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i! Inserted by Agreement dated [##Ninth Variation] .. Clause 22.1 (e) amended by Agreement dated [##Ninth Variation] 
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(ea) the Constitution of the Company must not expressly authorise the directors of 
the Company to act in the best interests of the Holdin!! Company for the 
purpose of section 187 of the C01porations Ac1; 

_(f) 43 the Company will not knowingly permit a person or, upon becoming aware 
of a person being entitled, allow a person to continue to be entitled to a 
number of Shares which exceeds 5 % of the total number of Shares on issue at 
any time, without the prior written approval of the Authority; 

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

(k) 

(I) 

il(la) 

H=te-Gempan;· must-net-:-without the prior written approval of the Authority , 
the Company must not issue eF-tlfffleUttC-e-~-is-stle-Bf-Sfta.Fes-:-tf-~~ 

weuld @ utreshares without the approval of holders of Shares under rule 7 .1 
of the Listing Rules of ASX-;-. For the avoidance of doubt where the Company 
is not admitted to the Official List or not listed on any Exchange then the prior 
writren approval of the Auchority must be obtained: 

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

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

the Company must appoint and maintain an Audit Committee consistin!! of: 

(i) not less than 2 Independent Directors; 

(ii) no Execurive Directors; and 

Substituted by Agreement dated 2 June 1999. 

Substituted by Agreement dated 8 May 1997. 
Inserted by Agreement dated [##Ninth Variation Deed]. 
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(iii) an independent chairperson; 

~(lb} the Company must notify the Authority of the identitv of each person 
appointed to the Audit Committee and the resi~nation or removal of any 
person from the Audit Committee within 10 Business Days of the 
appointment, resignation or removal. 

1Z(lc} the Audit Committee must meet in Victoria not less than 4 times in each 
Financial Year and must have the authority and responsibility to: 

(i) recommend the appointment and removal of the Company's auditor; 

(ii) determine the Company's internal audit requirements and procedures: 

(iii) supervise the Company's compliance with its internal and statutory 
audit requirements; and 

(iv) provide to the Company a written quarterly reoort si~med by the 
Chairperson of the Audit Committee (commencing three months from 
the Ninth Variation Date) concerning the Companv's internal and 
external audit programs including any changes to the programs. the 
reasons whv the changes have taken place and adherence to or 
di\'ergence from the programs; and 

lv) if requested, provide a copy of the quarterlv reports referred to in the 
previous paragraph to the AULhoritv. 

:!ll(ld} the Company must appoint and maintain a Compliance Committee consistin£! 
of: 

(i) no less than 2 Independent Directors; 

(ii) no Executive Directors; and 

(iii) an independent chairperson. 

±2(1e) the Company must notify the Authority of the identity of each person 
appointed to the Compl iance Committee and the resi1mation or removal of any 
person from the Compl iance Committee within 10 Business Davs of the 
appointment, resignation or removal. 

~(If) the Compliance Committee must meet in Victoria not less than 4 times in each 
Financial Year and must have the authority and responsibility to: 

(i) ensure the Company's and Holding Company Group's compl iance 
with: 

~ Inserted by Agreement dated [##Ninth Variation Deedl. 
~ Inserted by Agreement dated [##Ninth Variation Deed]. 
~ Jnrerted by Agreemem dated [##Ninth Variation Deed]. 
~~~----',~n~se~n~e~d~b~y~A~g~re~e~m~e1~1l~d~a~te~d~(#~#~N~i~nt~h-V~a~ri~a~1io~n~D~e~e~d~J. 

~ Inserted by Agreement dated [##Ninth Variat ion Deed]. 

M.~H~;~ 
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(A) chis documenc; 

(B) the Casino Licence; 

<C) each other Transaction Document; and 

(D) the Internal Control Manual; 

(ii) supervise the Company's compliance with other: 

(A) statutory: or 

(B) internally determined requirements not inconsistent with 
clause 22. J OD(i); 

(iii) determine the Company's internal compliance requirements and 
procedures which are consistent with the Internal Control Manual; 

(iv) supervise the Company's compliance with ics compliance procedures; 
and 

(v) provide to the Company a written guarterly report signed by the 
Chairperson of the Compliance Committee re lhe Co~ 
(commencing three months from the Ninth Variacion Date) 
concerning the Company's internal and external compliance program 
includinl! an\· chanl!es to the program. the reasons why the changes 
have taken place and adherence to or divergence from the program; 
and 

(vi) if requested, provide a copy of the quarterlv renorts referred to in 
the pre\"ious paragraph to the Authoritv . 

subject to clause 22.6. the Company must procure that at any time the Total 
Liabilities does not exceed 603 of Total Assets without the prior written 
approval of the Authority; 

subject to clause 22.6, the Company must procure that at any time the Total 
Holdinl! Company Group Liabilities do not exceed 603 of the Total Holdinl! 
Company Group Assets without che prior written approval of the Authority; 

(n) the Company must provide to the Authority within 14 days of the end of each 
month details of all Shares issued by the Company52 and a list of the top 50 
holders of Shares registered at che end of the previous month; 

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

(p) ffie CompaA;'-fflt!Sl not eaffy OR or conEl t:icl llfl:Y busiaess-ethet: thaA the 
00sffiesses-eentemplate4-ey-ttt=-frtllhor ised tmeer#Hs-docurnern-afld-i:Ae Casino 

~~~---'S=u~b~s~ti=m~e=d~b.v~A~g~re=em=::en=t~d=at=ed:....=.2~J=ul~v~1~9~98=. 
52 Varied by Agreement dated 8 May 1997. 
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bieeftce or any oosiness iftcidemal-te-<tF-eemplementary with £hose-btts-iftesses 
eiteef*-wtt:h-the prior written appH~'r'at of the A1:1thority;5; 

(€t) the Company-mttst-nef--esHtl=ttish or acquire-a S1:1bsietary-l:ffiless-it-relates-ffi-ftn 
ffieitlemal or-eeffit}lementary-Wsiness rekffed ro ift paragraph-~1-$eef*-Wtth 

~rffif-w-fitten approval-eHhe-Atttheri-ty~"" 

~(ra) 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: 

(i) which is beneficial both to that business 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 

,w(rb) without limiting clause 22. l(ra) the Company, if it pursues anywhere in 
Australia anv business in addition to the Melbourne Casino, the Company will 
use its best endeavours to ensure that such business is conducted in a manner 
which is-

@ () __ s 

(i) beneficial to the Melbourne Casino: 

(ii) which promotes tourism, employment and economic development 
l!enerally in the State of Victoria; and 

(iii ) i ~ not detrimental to the Melbourne Casino Compleic . 

unless the Company, the Holding Company, the State and the Authority agree 
otherwise, the Company must ensure that the State is at all times the 
beneficiary and holder of: 

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

(ii) a first ranking fixed and floating charge, limited to an amount of not 
less than $100,000,000.00, 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 form and substance 

<; ___ ,~/aiHF'ttie~d·4')'-Agreen1ent 8a1ea _1 Juned999 .. 
' iried lly >'PgreemeAI lb:!!!ti 2 h1Ae--!-999:­

\' aried by A-greeffiettHia~ttfle- W "9-
~ Varied b )A.greemenl dated 2June 1999. 
~ Clause 22. l(g) deleted b .y Agreemc111.dated [##Ninth Variation Agreement) 
ii! Varied b . y..greement date d 2 .hw JC19 . 
~9----111l.+11se""~ Agr-ePeteRt datee 2 J ttt1e 19:199-
~ Insened bv Agreement dated 2 June 1999. 

M_11 \rFFll~l.!M-~ 
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acceptable to the State, up to an aggregate amount of not less than 
$100,000,000.00 (in addition to any other letter of credit or bank 
guarantee which must be provided to the State under the Management 
Agreement). 

(t) subject to clause 22.6, the Company must not enter into an Onerous Contract 
and in any event subject to clause 29 must not enter into any Material Contract 
without the prior written consent of the Authority; 

(u) where the Company advances or provides security (by way of !!.uarantee or 
otherwise) to a Related Body Corporate of the Company or otherwise becomes 
indebted for the obligations of a Related Body Corporate of the Company 
whether separately or jointly with other entitles (Indebted Related Bodv 
Corporate) for a sum which is equal to or 2reater than the lesser of: 

(i) $100 mill ion; or 

(j) 5 % of the Total Assets 

then the Company must cause the Indebted Related Body Corporate to provide 
to the Authority a Deed of Guarantee and Indemnity in a form approved by 
the Authority within 21 days of the advance, the provision of security or the 
indebtedness occurrin!!. 

(v) The Company must comply with the obligations contained in Schedule Seven. 

In clause 22.1, 'Share' or 'Shares' includes, as the context requires, any other class of 
voting security (as defined in section 92 of the Co1porations Law) issued by the 
Company. 

For the purposes of clause 22.1, a reference to a person being entitled to Shares has the 
same meaning as a reference in Part 6 .7 of the Corporations Law_to a person being 
entitled to voting shares in a company and that person 's entitlement will be calculated in 
the manner prescribed for calculation of substantial shareholdings in Part 6. 7 of the 
Corporations Law as if that Part applied. 

For the purpose of para~·~(p) and (Ej~ttSttt~·ffieieeAtal or-eomt*emetffi!FJ' 
-te-the--ee~latecl bu:;iAesses if a-6effitftiffit' purpose ef the~stRess-is-ffi-Bf)efate-ffi 

s~·ofand in conjtttH*oo-wtth-the-contemplaH~e busiAesses in order to iAcrease~r 
PfeSef~·e the reve~fthese-eeftt~ttted businesses. 

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. 

6222 .6 Any approval given by the Authority under clauses 22.1 (m) and 22.1 (ma)63 may be 
given subject to such conditions as the Authority determines. 

fil Clause 22. 4deleted by Agreemen dated [##Ninth Variat ion Agreemmt] 
~~~~~==-=:;~=..;.;'-'=;....;;...o-'-"~==..;;.;.:..-"=""'"-""""'-~=..;___;;;;'-'==""-~~~=--

In se Jt e d by Agreement dated 2 July 1998. 
63 Varied by Agreement dated 2 June 1999. 

M-M~~~ 
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6422.7 If at any time there is any change in Australian Accounting Standards or their application 
and such change wi ll have a material impact on the compliance by the Company with 
clauses 22. 1 (m) and 22. 1(ma),65 the Authority agrees to discuss with the Company 
amendments that may be required to the definitions relevant to clauses 22.1 (m) and 
22 .1 (ma)66 to ensure that the provisions of this document would have the same economic 
effect had such a change not been made. The Authority is not obliged to agree to any 
such amendments. 

6722.8 For the purpose of monitoring compliance by the Company with clauses 22.1 (m) and 
22.1 (ma),68the Company must calculate the ratio of Total Liabilities to Total Assets and 
the ratio of Total Holdin!:! Comnanv Group Liabilities to Total Holding Companv Group 
Assets6

' 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 after 
the Calculation Day. or ! UaJierlv if (!greed in writing bv the Authoritv. 

1022.9 If any ratio71 calculated under clause 22.8 is greater than 60%, the Company must 
procure that its auditor provides to the Authority a Solvency Report in respect of the 
Company and the Holding Company Group72 addressed to the Authority by not later 
than the 201

h day of the month following the Calculation Day. 

7322.10 If any ratio74 calculated under clause 22.8 is greater than 60%, the Company may make 
written submissions to the Authority for consideration by the Authority for the purposes 
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 the Holding Company 
Group.75 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. 

7622.11 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 Holding Company Group. 77 

7822.12 If: 

(a) any ratio79 calculated under clause 22.8 is greater than 60%; 

61. Inserted by Agreement dated 2 July I 998. 
6S Varied by Agreement dated 2 June 1999. 
66 Varied by Agreement dated 2 June 1999. 
67 Inserted by Agreement dated 2 July 1998. 
68 Varied by Agreement dated 2 June 1999. 
69 Varied by Agreement dated 2 June 1999. 
70 Inserted by Agreement dated 2 July 1998. 
71 Varied by Agreement dated 2 June 1999. 
72 Varied by Agreement dated 2 June 1999. 
73 Inserted by Agreement dated 2 July 1998. ,. Varied by Agreement dated 2 June I 999. 
75 Varied by Agreement dated 2 June 1999. 
76 Inserted by Agreement dated 2 July I 998 . 
71 Varied by Agreement dated 2 June 1999. 
78 Inserted by Agreement dated 2 July 1998. 
79 Varied by Agreement dated 2 June 1999. 

~_-MA-f+F.~.j 
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(b) the Solvency Report provided under clause 22.9 concludes that there is a 
reasonable basis for believing that the 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)80 within a period acceptable to the Authority; and 

(d) the Authority is otherwise satisfied with the financial position of the Company 
and the Holdi ng Company Group;81 

the Authority may determine not to issue a notice to the Company under clause 31.2 of 
this document in respect of the breach of clauses 22. l(m) and 22. l(ma}:-i;.i~ 

~22.13 For the purposes of clauses 22. l(ba) , 22. Hbb). 22. Hlc), 22. l(lf) a meeting is held in 
Victoria if and only if the chairperson of the meeting is physically present in Vi<.:toria 
and the majority of the persons (not including the chairperson) attendinQ the meeting 
are physically present at the same place as the chairperson in Victoria . 

23. INSPECTION OF RECORDS 

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

24. ATTENDANCE AT COMPANY MEETINGS 

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 to 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 

25.1 If the Company~ 

80 

81 

25. l .1 is admitted to the Official List Af.tfle-A~or is listed on any etfi.ei:-S{t)ffi 
~change (' Exehtmge~Exchange, the Company must provide to the Authority a 
copy of: 

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

Varied by Agreement dated 2 June 1999. 
Varied by Agreement dated 2 June 1999. 

£2 VEtri tf8 b;· Agreemett!=d!lfed-2 JuHe I •·999:-
~~~~V~a=r=ie=d =by........:A=er~e=em~e~n~t =da=te=d~2:::.=Ju=n=e ~19~9'-"--'-9. 
~ Added by Agreement dated [##Ninth Variation Deed] 
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(b) all notices or other information relating to the Company which are received 
by the Company from the ASX or Exchange, 

on the same date that those notices or other information are provided to the 
ASX or Exchange o r received by the Company-:-_;_ 

25.1.2 is not listed on the Official List the Company must provide to the Authority a 
copy of all notices or other information which would have been required to be 
provided by or on behalf of the Company to the ASX if it were admitted to the 
Official List on the same date (as the case may be) that those notices or other 
infonnation should have been provided to the ASX. 

25 .2 The Company must immediately notify the Authority of any information necessary to 
ensure that the Authority is able to make an informed assessment of the assets and 
liabilities, financial position, profits and losses and prospects of the Company. 

25.3 Without limiting the generality of clause 25.2, the Company must immediately notify the 
Authority of any event fact or circumstance which would be-m-a+erial-ta-~uire 
disclosure under any rules of the GeH-maf!TilaviRe ree;affiASX or an Exchange pursuant 
to the 6efffi.it-too of matefial+ty--ffi-Ati~+ta-A-Aeeettffiffig--&taAdard .'\.'\S~disclosure of 
information rules (whether under the continuous disclosure rules or otherwise) 

25.4 The Company and any Subsidiary-must,witffl.n-+5-Bttstness Du~the~f-eaefi 
Ettieffiet:-eRffi~ the last day of~tember, De~CF-ttttt:l March iA eaeh-yeat'; give to 
the Authority a-qtiarterly financial report in the fem~ ofthe report in Sehedulc+ettr.or 
must cause to be given to the Authoritv: 

25.4. l a quarterly financial report in the fonn of the report in Schedule Four within 15 
Business Days of the end of each quarter ending on the last day o f September. 
December. March and .I une in each year: and 

25.4.2 the audited annual Financial Report to the Authority on or prior to 30 September 
in each year: 

in relation to: 

25.4.3 itself; 

25.4.4 anv Subsid iarv: 

25.4.5 any entity in respect of which the Company or a Related Body Comorate of the 
Company has an equitable interest (however described); or 

25.4.6 an entity which is indebted to the Company or anv Related Body Comorate of 
the Company for a sum which is material. 

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 
Australi an Securities and Investments Commission; and 

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

~J+.AA.l~t 
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on the same date that those notices or other information are provided to the Australian 
Securities and Investments Commission or received by the Company. 

25. 6 The Company must approve by 30 June of each year the Company's annual budget for 
the forthcoming financial year and must provide to the Authority a copy of the annual 
budget within 14 days of its approval. 

PART 5 - GRANT OF THE CASINO LICENCE 

26. GRANT OF CASINO LICENCE 

26.1 Subject to: 

(a) provision of the Bank Guarantees; 

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

(c) the Premium Payment; and 

(d) a further amount of $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 Temporary Casino and the 
Melbourne Casino to the Company on the Licensing Date. 

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

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

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

26.3 If after the Melbourne Casino opens for business: 

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

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

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

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

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

M:~ ... l'"+!;AA.I~ 
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'Extension Period' means the lesser of: 

(a) 12 months; and 

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

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

'Extension Event' means: 

(a) a Force Majeure Event; or 

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

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

26.5 If the Company wishes to apply to the Authority for a further casino licence upon the 
expiration of the Casino Licence, it may do so in accordance with the following 
provisions: 

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

(b) following the giving of the notice under clause 26.S(a), the Authority shall 
within six months inform the Company of the basis on which the Authority is 
prepared to grant a new licence to operate a casino in the Melbourne Casino 
Complex and thereafter the Authority shall negotiate with the Company in 
good faith with a view to reaching agreement on a basis upon which the 
Authority is prepared to grant the new licence to the Company; 

(c) the Authority shall have no obligation under this clause 26.5 other than to 
notify the Company of the basis on which the Authority is prepared to grant a 
new licence and thereafter to negotiate in good fa ith with the Company; 

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

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

27. GAMES 

27. I The Authori ty will publish a notice pursuant to section 60 of the Casino Control Act to 
enable the conduct and playing in the Temporary Casino and the Melbourne Casino of 
the following games, which must be conducted or played in accordance with the rules 
approved by the Authority under that section: 

(a) Blackjack; 

(b) American Roulette; 

(c) Baccarat; 

(d) Mini Baccarat; 

(e) Craps; 

(f) Two-up; 

(g) Mini-Dice; 

(h) Wheel of Fortune; 

(i) Sic-Bo; 

(j) Pai Gow; 

(k) Keno; 

(I) Poker; 

(m) French Roulette; and 

(n) if approved by the Authority, games or derivatives devised or developed by the 
Company. 

27 .2 The Authority approves for the Temporary Casino and the Melbourne Casino all games 
which are approved as of the date of this document to be played on a gaming machine by 
the Victorian Gaming Commission and those games shall be taken to be included in the 
list in clause 27.1. 

27 .3 The Authority will use its good offices with the State to endeavour to procure that the 
State will approve: 

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

M-M'W+!',1141-lbJ.:~ 
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(b) the joining in the linking of games with other casinos, hotels, clubs and other 
venues for the purposes of prov iding linked jackpots on gaming mach ines or Club 
Keno. 

27.4 In approving rules for games under section 60 of the Casino Control Act and giving 
directions under section 6 1, 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 AND CASINO COMPLEX OPERATING PRACTICES AND 
STA~DARDS 

~28.1 The Company must strive to obtain the maximum Gross Gaming Revenue by 
conducting its operations in the Temporary Casino and the Melbourne Casino as a 
discrete business operated in Melbourne in a proper and efficient manner having regard 
to-.;. 

28 .1.1 the best operating practices in international casinos of a similar size and nature 
to the Melbourne Casino-:,;_ and 

28 .1.2 fostering responsible gambling in casinos in order to: 

(i) minimise harm caused by problem gambling; and 

(ii) accommodate those who gamble without harming themselves or 
others. 

28.2 The Companv must operate. manage and maintain the Casino Assers. including 
upgrading. enhancing and repairing all the infrastructure of the Melbourne Casino and 
the Melbourne Casino Complex. to International First Class Standards. 

~28.3 Where the Authority considers that any Casino Asset is being maintained or managed 
to a standard that is less than Internacional First Class Standards (whether bv action or 
inaction on the part of the Company) then the Authority may serve a notice on the 
Company under clause 31.2 (Notice). 

28.4 Where a Notice has been served on the Company and the Company and the Authority 
have not reached an agreement within 60 days of the service of the Notice on: 

28.4.1 whether International First Class Standards have been met: or 

28.4.2 the method and time by which the International First Class Standards must be 
met -

then, the Authoritv and the Company mav. bv mutual agreement appoinr an Expert to 
rep011 to the Authoritv and the Company on whether the International First Class 
Standards have been met. 

~ Renumbered by Agreement dated [##Ninth Variation Deed) 
Mi Inserted by Agreement dated [##Ninth Variation Deed) 
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28.5 When carrying out his or her assessment the Expert must act as an independent expert 
and not as an a!!ent or consultant to either party. 

28 .6 As a condition of acceptance of the appointment to act the Expert must agree that the 
Expert must: 

28.6. l have rel!ard to at least five and no more than ten casino and/or casino 
complexes chosen by the Authority: 

28.6.2 call for any information or make any investiQation that the Expert considers 
appropriate. includinl! visiting the relevant casino~ and/or casino complexes 
chosen by the Authority under clause 28.5.1; 

28.6.3 allow each partv an opportunitv to make written submissions to the Expert; 

28.6.4 place the wei!!ht on the information or findirn.!S of the investi!:rntion as the 
Expert sees fit: 

28.6 .5 act as an expert adviser and not as an arbitrator: and 

28.6.6 provide a written report to the Authoritv and the Companv within 4 months of 
the Expert's appointment. 

28. 7 Subject to clause 28.8. the Authoritv's decision to proceed to act under clause 3 l.2 
must have regard to the report of the Expert. The Authoritv may amend the Notice 
having regard to the report of the Expert and serve it on the Company in accordance 
with clause 31.2. The procedure and timelines under clause 31.2 will then apply 
afresh. 

28.8 All costs in relation to the Expert (includirn! all fees and expenses) must be paid bv the 
Company. 

28.9 Where the Expert for whatever reason is either not appointed or fails to submit a 
written report within 6 months of the Notice bein!! served then the Company must 
forthwith rectify the matte rs referred to in the Notice. For the avoidance of doubt, 
where this clause applies. the determination of the Authoricy as to International First 
Class Standards as expressed in the Notice will apply and be final and conclusive. 

28.10 The Company must provide facilities of an International First C lass Standard that are 
suitable to attract and cater for international Commission Based Players includingat 
least 65 number of gamin!! tables. which must be located in at least seven <7) private 
gamin1! rooms set aside for exclusive use of VVIP international Commission Based 
Players . 

PART 6- ENCUMBRANCES AND ASSIGI'iMENTS 

29. ENCCMBRANCES 

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

M-_'1'.l'TLn~1-1644 
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(a) Encumbrances solely over any Assets or Rights which are not Casino Assets and 
where the Encumbrances do not, together, secure actual or contingent 
indebtedness exceeding, in the aggregate, $1,000,000; 

(b) liens arising solely by operation of law (or by an agreement to the same effect) in 
the ordinary course of the business of the Company where the amount secured: 

(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 Jess than 30 days; or 

(ii) is being contested in good faith and by appropriate means; 

(d) the Encumbrances referred to in clause 30; or 

(e) any other Encumbrances created or subsisting with the prior approval in writing of 
the Authority; 

except with the prior approval in writing of the Authority and in compliance with any 
terms or conditions on which that approval is given. 

29.2 Subject to clause 29.3, the Company must not dispose of any Assets and Rights of the 
Company other than pursuant to a Permitted Encumbrance except with the prior 
approval in writing of the Authority. 

29.3 Clause 29.2 does not apply to a disposal of: 

(a) those assets ~er-Htamvhich are not Casino Assets-ffi-400 ordinUPJ' eoun;e of the 
bttsiness of the Comp~~ 

(b) obsolete or surplus Casino Assets on ordinary commercial terms,.;_Q[ 

(c) any other Casino Assets if the disposal is in the ordinary course of the business of 
the Companv: 

29.4 In clause 29.2 'dispose' includes: 

Wfila disposition of any estate or interest in any manner including by way of sale, 
transfer, assignment, lease, Jetting, licence, surrender or abandonment; and 

te-)(QL_entering into an agreement or arrangement to effect a disposition, 

whether in either case for valuable consideration or not. 

30. PERMITTED ENCUMBRANCES 
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30. I The Authority has consented to the creation of Encumbrances by the Company under 
and in accordance with the securities identified in paragraphs (a)87 of the definition of 
Financiers' Securities in the Master Security Agreement88 . 

30.2 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. 

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 Casino or 
Temporary Casino; or 

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

and before entering into that Lease (or if it has already entered into such Lease, 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 terms satisfactory to the 
Authority. 

PART 7 - TERMINATION 

31. T ERMINATION OF THIS DOCUMENT 

31.1 This document will automatically terminate: 

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

(i) surrendered; or 

(ii) cancelled; or 

(b) when the Casino Licence expires due to the effluxion of time. 

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

31.2 ~eet-te-ffie-Masl0r ~ey AgreemeRt,H!! shall be a contravention of a condition of 
the Casino Licence enabling the Authority to serve a notice on the Company pursuant to 
section 20(2) of the Casino Control Act if any of the following events occurs: 

87 

88 

(a) the Company commits a breach of any provision of this document (other than 
clauses 32.1 and 32.2), and the Authority has given a notice ('Notice') to the 
Company detailing the particulars of the breach unless: 

Varied by Master Security Agreement dated 30 July 1997. 
Varied by Master Security Agreement dated 30 July I 997. 

M~\Tfl.11111~ I 

{5CJ0150.'HJl:-'~BHHCOM/WJllM0278471 : l l 



VCG.0001 .0002.8360_0333 

44 COMI\1ERCIAL IN CONFIDENCE 

(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 

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

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

(A) the Company is complying to the reasonable satisfaction of the 
Authority with any reasonable requirements of the Authority in 
relation to the breach or is attending to the reasonable redress of 
the prejudice arising from the breach, default or event in the 
manner specified in the Notice; or 

(B) the payment of damages constitutes in the reasonable opinion of 
the Authority, as the case may be, proper redress and the required 
amount of damages is paid within 1 S 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 Guarantee) 
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 of the event establish to the reasonable satisfaction of the Authority 
that despite the occurrence of the event the Company will be able to perform its 
obligations under the Transaction Documents: 

(i) a provisional liquidator or administrator is appointed to 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 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 to Completion, the Financiers terminate their obligations under the Facility 
Agreement, or otherwise permanently refuse to permit any further drawings under 
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the Facility Agreement or the facilities provided or available under the Facility 
Agreement, and the Company does not within 20 Business Days of the occurrence 
of the event establish to the reasonable satisfaction of the Authority that despite 
the occurrence of the event the Company wi ll be able to perform its obligations 
under the Transaction Documents; 

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

(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 terminated or surrendered; 

(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; 

(j) prior to the subscription by the Founding Shareholders for all the Shares for which 
they have agreed to subscribe under the Founding Shareholders Agreement, any of 
the following occurs and the Company does not within I 0 Business Days after the 
Authority has given notice to the Company remedy the event or redress the 
prejudice arising from the event or establish to the reasonable satisfaction of the 
Authority that despite the occurrence of the event the Company will be able to 
perform its obligations under the Transaction Documents: 

(i) a Founding Shareholder fails to 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 writing of the Authority the members 
resolve to wind up a Sponsor; or 

(k) Shares having an aggregate subscription amount of $2 I 0,000,000 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~ 
28 or 31.2. 

31.4 Nothing in clauses 28 or 31.2 shall prevent the Authority from issuing a notice under 
section 20(2) of the Casino Control Act in order to issue a letter of censure or to impose 
a fine in accordance with the provisions of the Casino Control Act. 

31.5 Subject to clause 26 of the Management Agreement, on termination of this document: 
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(a) except as otherwise provided by this document all rights of the Company to, in or 
under this document will cease but without prejudice to the liability of any party in 
respect of any antecedent breach or default under this document or in respect of 
any indemnity or other payment obligation under this document ; 

(b) all moneys owing or remaining unpaid (and whether actually or contingently) to 
the Authority will (to the extent not then due) become immediately due and 
payable and the Company must immediately pay all those moneys to the 
Authority; and 

(c) except as otherwise provided in this document, neither the Company nor any 
Sponsor or any other person will have any claim against the Authority with respect 
to any matter or thing in or arising out of this document and in particular, but 
without limiting the generality of the preceding paragraphs, the Company will 
have no claim to the repayment of all or any part of the Licensing Payment 
Amounts. 

31.6 Without limiting the Authority's or the State's rights under the Fixed and Floating 
Charge or otherwise, in the event of the termination of this document neither the 
Company nor any other person is permitted (without the prior approval in writing of the 
Authority) to remove from the Casino Complex or the Site or the Temporary Casino 
Complex or the Temporary Casino Site any gaming equipment, equipment, furniture or 
fittings necessary for or incidental to the operation of the Melbourne Casino or the 
Temporary Casino, as the case may be, and the Authority is and will be entitled for so 
Jong as it deems fit 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 Control Act jointly and severally 
to be its attorney and in its name and on its behalf to exercise, sign and do all assurances, 
deeds, instruments, agreements, acts and things which in the opinion of the Authority or 
such officer, manager are necessary or expedient to give effect to any right, power or 
remedy conferred under or in relation to any Transaction Document or the Casino 
Control Act or are necessary or expedient that the Company do. 

31.8 The power of attorney granted under clause 31.7 survives termination of this document 
but may only be exercised if an event specified in clause 31 .2 has occurred and has not 
been remedied or waived. 

PART 8- COMPLEMENTARY AGREEMENTS 

32. COMPLEMENT ARY AGREEMENTS 

32.1 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; 
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(c) assign (whether absolutely or by way of security), novate or otherwise transfer its 
rights or obligations under a Complementary Agreement; 

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

(e) terminate a Complementary Agreement; or 

(f) agree to do any of the above, 

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

The Company must comply with all of its obligations under the Complementary 
Agreements and must use its best endeavours to ensure that the other parties to the 
Complementary Agreements (other than the State and the Authority) comply with their 
respective obligations, where a failure to do so in either case would have a material and 
adverse effect on the ability of the Company to construct or operate the Temporary 
Casino or the Melbourne Casino in accordance with this document. 

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

The Company undertakes to the Authority that by 31 March 1994 the Company will 
obtain an enforceable commitment upon terms and from persons approved in advance 
by the Authority that such persons shall provide to the Company not less than 
S50,000,000, whether by way of capital subscription or financial accommodation. Such 
funds shall be in addition to all funds committed to the Company as of the Licensing 
Date (whether debt or equity). 

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

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

The parties acknowledge that the underwriting agreement dated 23 August 1993 (being 
one of the agreements referred to in the definition of the Underwriting Agreement in 
clause 2) shal 1 not be a Complementary Agreement for the purposes of this document. 

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. 

Inserted by Agreement dated 19 November 1993. 

Inserted by Agreement dated 19 November 1993 
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PART 9-GENERAL 

33. COMPANY RELIES ON OWN JUDGMENT 

33 .1 Save where a statement, representation or warranty is given in its favour, under this 
document or any Transaction Document, the Company acknowledges that it is entering 
into this document in reliance on its own judgment and fol lowing 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 to any other person by or on 
behalf of the Authority or any of its servants, agents or consultants. 

33.2 Save for any statement, representation or warranty made in the Company's favour under 
this document or any Transaction Document, the Company acknowledges and agrees 
that no action lies against the Authority or any of its servants, agents or consultants and 
that no compensation of any kind is payable to the Company in relation to anything done 
or purported to be done or not done for the purposes of the establishment or operation of 
the Temporary Casino, Temporary Casino Complex, Melbourne Casino or Melbourne 
Casino Complex prior to the execution of this document. 

33.3 Without limiting 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 consultants in relation to the condition of the Site or the 
Temporary Casino Site or any third party rights in relation to the Site or the Temporary 
Casino Site and hereby releases each of those persons from any action or claim whether 
or not that action or claim is known or foreseeable at the date of this document. 

33.4 )Jothing in this clause 33 limits any liability of Golder Associates Pty Ltd to the 
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 
arising out of or in connection with any work carried out by or on behalf of the Company 
pursuant to this document or relating to the Company's operations (including but not 
limited to the operations of the Temporary Casino Complex and the Melbourne Casino 
Complex) or arising out of or in connection with the construction, financing, 
maintenance or use of the Temporary Casino Complex or the Melbourne Casino 
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 extent that any actions, claims, 
demands or costs arise as a result of the negligence or wi lful default of the Authority. 

35. INSURANCE 

35. J The Company must: 

(a) insure and keep insured all of its Assets and Rights: 
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(i) for the risks and in the amounts set out in Schedule Five and for such other 
risks and amounts which the Authority may from time to time reasonably 
require; 

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

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

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

(c) punctually pay all premiums and sums necessary (including stamp duty) for 
effecting and keeping current every insurance policy and;-Pffimptly on fet)~ 
hand to the Authority the receipt for any premium or sum paid~ within 14 days of 
the receipt being received by the Company; 

(d) immediately after they are effected, deliver to the Authority all vanat1ons, 
alterations and additions to any existing insurance policies and all additional or 
substitute insurance policies (unless the Company is unable to do so under the 
terms of a Permitted Encumbrance which has priority over the Fixed and Floating 
Charge, in which case copies will be sufficient);-ood 

(e) immediately after it becomes aware that it has occurred, notify the Authority of 
any occurrence which gives or might give rise to a claim or right to claim under 
any insurance policy~~ and 

(f) ensure that all such policies are to expressly provide that any breach of a policy 
term or condition or any non-disclosure or misrepresentation or any other act or 
omission by an insured person whose interest is noted on the policy will not 
invalidate the cover in respect of the interest of other insureds or persons whose 
interests are noted on the policv. 

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 of, or a material change or reduction in, the cover 
provided under any insurance policy; 

(c) effect any insurance in respect of the Assets and Rights other than as specified in 
clause 35. I; or 

(d) make, enforce, settle or compromise a claim or do anything inconsistent with the 
powers or interests of the Authority. 
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35.3 Subject to the Master Security Agreement, all proceeds of insurance received by the 
Company as a result of any claim must be applied by the Company to rectify, remedy or 
repair the property involved or loss or damage which gave rise to the claim. 

36. CONFIDENTIALITY 

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

(a) the information is in the public domain; 

(b) disclosure is required by law; 

(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 
authority; 

(e) the disclosure is made on a confidential basis to the officers, employees or agents 
of a party or to the professional advisers of a party for the purposes of obtaining 
professional advice in relation to any Transaction Document or the enforcement of 
any Transaction Document or otherwise for the purpose of consulting those 
professional advisers; 

(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 proceedings before any court, tribunal or regulatory body; or 

(h) the disclosure is necessary to obtain listing on the Australian Stock Exchange. 

36.2 The obligations in clause 36.1 apply after termination of this document. 

2136.3 This clause 36 does not apply to: 

(a) this document; 

(b) any document varying or amending this document after 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, such document may be disclosed to any person by either party. 

9J Insened by Agreement dated [##Nimh Variation Agreemem] 
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37. APPROVALS 

37. l 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 Act; and 

(b) the rights, powers, privileges and discretions conferred and the duties and 
obligations imposed on the Authority under the Casino Control Act. 

37.2 Unless otherwise stated in this document, if the Company makes a written request for an 
approval or consent from the Authority under the clauses specified below, the written 
request specifies that this eeoometttclause 37.2 applies and the Authority has not 
responded in writing within the time-s~ed be!ew20 Business Days from receipt by 
the Authority of that written request, then the Authority will be taken to have given that 
approval or consent: 

37.3 

92 

(a) Clauses 22. l (c), (f), (i), U), (k), (I), (m), (p:kffil,_ ~:si:isffie:;s~; 

(b) Clauses 29 .1 and 29 .2-HH~tisitteSS-ffflys:; 

(c) Clause 31.6 20 Bu~~; 

(d) Clauses 32.1 and 32.4 10 Business Days;92 

Nothing in this clause 37 shall fetter the powers, rights or obligations imposed or 
conferred on the Authority under any Act or regulation. 

Amended by Agreement dated 19 November 1993. 
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38. DAY OF PAYMENT 

If any day for the payment of money under this document falls on a day which 1s 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 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 Authority: 

Chairman 
¥ietert&&GasfA€HtOO-Gftmt~tfieRry 

Level 5, 35 Spring Street 
MELBOURNE VIC 3000 
be¥el 27. 459 Colli-AS-Street 
Fatsimile: (03) 62.J.-+atB 
Facsimile: 9651 3777 
be¥el I. Build~ 
Werl<:l Tratle-GeAtre 
MEbBGt:=R:NE VIC 300§ 
Httstm~(03) 9628 7300) 

(ii) in the case of the Company: 

bleyd+Wtltiams 
Chief Executive Officer 
Crown Limited 
M+-G!eRfefFie Road 
MA:b\LER.~ VIC 3144 
Fft€st~EW1~·6-t<:B 

8 Whiteman Street 
SOUTHBANK VIC 3006 

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

(a) if hand delivered, on the day of delivery if delivered before 4.00 pm on a 
Business Day and otherwise on the Business Day next following; 

(b) if sent by prepaid post, 3 days after the date of posting; or 

(c) if sent by facsimile, on the day on which the message confirmation is received if 
received before 4.00 pm on a Business Day and otherwise on the Business Day 
next following. 

M·M-~~~ 
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39.3 The provisions of clause 39 are in addition to any other mode of service permitted by 
law. 

40. COSTS AND STAMP 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 document. 

41. NO WAIVER 

A failure of a party at any time to require full or part performance of any obligations under 
this document will not affect in any way the rights of that party to require that performance 
subsequent! y. 

42. GOVERNING LAW 

42.1 This document is governed by the Jaws applying in Victoria. 

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

43. ASSIGNMENT 

43. I 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 to a Permitted 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 Control Act; or 

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

provided that the assignee enters into an agreement with the Company agreeing to be bound by 
the provisions of this document and each other Transaction Document to which the Authority 
is a party. 

44. FURTHER ASSURANCES 

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

45. COUNTERPARTS 
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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. SEVERABILITY 

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

46.2 If, despite the application of clause 46. I, a provision of this document is illegal or 
unenforceable: 

46.3 

47. 

47.1 

(a) if the provision would not be illegal or unenforceable if a word or words were 
omitted, that word or those words are severed; and 

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

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

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

INTERPRETATION 

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

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

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

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

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

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

(f) where a party comprises two or more persons the provisions of this document 
binding that party bind those persons jointly and severally; 

(g) terms defined-~ 

fil_.in the Corporations Law as at the date of this tieettmeAf-A!.,rreement which 
have not been amended by any variation made to this document prior to the 

i1 _1.1 • rn n•·~=' 
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Ninth Variation Date, and has the meanings given to them in the 
Corporations I.Aw at that date; and 

(ii) in the Corporations Act which have been included by a variation made to 
this document on or after the Ninth Variation Date. having had the 
meanings given to them in the Corporations Act from time to time. 

(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 agreement, including this document, includes a 
reference to that document or agreement as novated, altered or replaced from 
time to time; 

(k) a reference to '$A', 'dollar', 'AUD' or'$' is a reference to Australian currency; 

(I) a reference to writing includes typewriting, printing, lithography, photography 
and any other method of representin~ or reproducing words, figures or symbols 
in a permanent and visible form; tliffi-1 

(m) a reference to a specific time for the performance of an obligation is a reference 
to that time in the State; and.'t1 

(n) a reference to a companv's "articles of association". "memorandum of 
association", "memorandum or articles of association" or "memorandum and 
articles of association" is a reference to the company's constitution and vice 
versa. 

4 7 .2 In this document head ings are for ease of reference only and do not affect the 
construction of this document. 

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

47.4 The Authority in entering into this document does so on behalfof the State pursuant to 
the authority granted to the Authority under section 142 of the Casino Control Act. 

4 7.5 If any ambiguity, inconsistency or conflict exists or arises between this document and 
the Master Security Agreement, the provisions of the Master Security Agreement take 
precedence and apply to resolve that ambiguity, inconsistency or conflict. 

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

(a) nothing contained in or implied by this document prejudices or affects, or is 
intended in any way to impose any obligation or restriction on the Authority 

-93 ~---A_m--..en_d ..... ed--..b}.._' _A .... g ... re ..... e .... m ..... e ..... nt._.d_...a ...... te ..... d .... !#.._#._N_i_nt_h_V ..... a.._ri_a1_io_n_A~g=r..-ec.._m_e ..... n ..... 1I 
Amended bv Agreemeni dated f##Nimh Variation Agreement} 

~ Clause 47. l (n) inserted by Agreement dated [##Ninth Variation Agreemem) 

~A+H-IU4"6+~ 
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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. GENERAL OBLIGATIONS 

48.1 The Company must: 

(a) maintain its corporate existence; 

(b) comply with all laws applicable to the matters arising under this document from 
time to time in force including, without limitation, the Gaming Machine Control 
Act, Gambling Regulation Act 2003 and all mandatory requirements of any 
Public Authority; 

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

(i) for the Company to 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; 

(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 party where 
a failure to do so would have a material adverse effect on the Casino Assets or 
the operation of the Temporary Casino or the Melbourne Casino; 

(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 Assets or the operation of the Temporary Casino or the Melbourne 
Casino; and 

(h) protect the Casino Assets and at 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 with 
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 material 
adverse effect on the Casino 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: 

M:-M .. ~-114.:~ 
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(a) Deal with or Dispose of any of the Casino Assets other than by way of 
maintenance, repair, upbrrade, enhancement 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 subsist any Encumbrance over or affecting the 
Casino Assets other than a Permitted Encumbrance; 

(d) pull down, alter, extend or remove any building, improvement or fixture forming 
part of the Casino Assets where to do so would materially adversely affect the 
Casino Assets or the operation of the Melbourne Casino or the Temporary 
Casino; 

(e) take on or under a Lease, or acquire for consideration, any asset other than in the 
ordinary course of the Company's business; 

(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 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 . 

M-_'1 \ f'I ntf 1-11>1- ~ 
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SCHEDULE ONE 

(Clause 2) 
CASINO CONTROL ACT 1991 (VIC) 

CASINO LICENCE 

VICTORIAN CASINO CONTROL AUTHORITY ('Authority') under Part 2 of the Casino 
Control Act 1991 (Vic) ('Casino Control Act') grants to CROWN CASINO LTD ACN 006 
973 262 with its registered office at Hudson Conway House, 311 Glenferrie Road, Malvern, 
Victoria (' Company') the right to conduct and play games and use 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 effect on [date to be determined}, unless sooner cancelled or 
surrendered under the Casino Control Act. 

3. Location and Boundaries -= Temporary Casino 

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

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

4 . Location and Boundaries -:: Melbourne Casino 

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

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

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 the 
public for business or otherwise: 

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

I COMIWJI!M027847 l: I) 



• 

VCG.0001 .0002.8360_0348 

PROBITY INVESTI6.ATION CONSULT ANTS pT{ LTD 
ABN 65 010 925 747 

FINANCJAL PROBITY AND REGULATORY REPORT 

ON BEHALF OF 

VICTORIAN CASINO AND GAMING AUTHORITY 
(VCGA) 

IN RESPECT OF 

PUBLISHING AND BROADCASTING LIMITED 
AND CROWN LIMITED GROUP 

Prepared by: 

MR PAUL FALLON CPA 
PRINCIPAL 

PROBITY INVESTIGATION CONSULT ANTS PTY LTD 

AND 

MR CHRJS MORCHER 
PRINCIPAL 

CRISMOR ENTERPRISES PTY LTD 

This report has been compiled from a mixture of publicly available and commercial in 
confidence information supplied by the VCGA . It has been prepared for the exclusive use of 

VCGA and the Office of Gambling Regulation (OGR), and should not be released to any 
other party without the express permission of PI C. 

The statements of opinion and fact contained in this Report are made in the belief that they 
are correct and not misleading; however Probity Investigation Consultants Pty Ltd, its 

employees and agents, give no warranty in relation thereto and expressly disclaim all liability 
for any loss and damage however arising. 
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Review the regulatory fra mework and policy for the ongoing monitoring of the financial 
performance and viability of Crown Limited (Crown) which operates as a subsidiary of the 
listed Publishing and Broadcasting Limited (PBL). 

Probity Investigation Consultants Pty Ltd (PIC) has been requested to review the financial and 
regu latory position of Crown and PBL on behalf of the Victorian Casino and Gaming Authority 
(Authority). The report which follows provides commercial and financial advice aimed at 
improving the Authority's ability to effectively monitor Crown and PBL"s financial performance, 
viability and comp! iance with the existing regulatory requirements contained in the Casino 
Agreement and other relevant documentation. It also recommends a number of additional 
reporting and compliance requirements and amendments which can be negotiated as part of a 
review of the Casino Agreement, in return for the removal of the single purpose restriction. 

The major corporate and financial constraints imposed on Crown (and subsequently on PBL) are 
contained in Part 4 (Corporate Structure and Related Matters) of the Casino Agreement dated 21 
September 1993 (as varied by Variation Agreements I to 8). In particu lar, Clause 22.1 (m) 
requires that: "subject to Clause 22.6 1 the Company (Crown) must procure that at any time Total 
Liabilities2 do not exceed 60% of Total Assets3 without the prior written approval of the 
Authority. " 

This 60% Maximum Gearing Ratio is the major financial constraint imposed by the Authority on 
Crown's capital structure. It protects the Authority from any excessive leveraging of the casino 
operator·s balance sheet and reduces the company's risk profile. For the most part, Crown has 
complied with the 60% limit although there were problems with compliance in the 1997-99 
period lead ing up to the merger of Crown into PBL. 

The 60% maximum gearing ratio was also imposed on PBL as part of the merger documentation 
that was executed with the Authority in June 1999. It was added as Clause 22. l (ma). which 
requires that: "Total Group Liabil ities4 must not at any time exceed 60% of Total Group Assets5 

without the prior written approval of the Authority (Inserted by Agreement dated 2 June 1999)." 

This clause extends the 60% maximum gearing ratio to the PBL Group and was inserted into the 
Casino Agreement at the time of the Authority agreeing to Crown becoming a wholly owed 
subsidiary of PBL. The PBL Group has complied with the 60% limit over the past five years . 

Clause 22.7 gives Crown the right to discuss any change in Australian Accounting Standards 
(AAS) which has a material impact on the company's compliance with the 60% gearing limit, 
although the Authority is not obliged to agree to any amendment in the ratio. This is potentially 
an important issue, as International Accounting Standards (!AS) are scheduled to replace AAS 
from I January 2005. One of the significant changes is the need for compan ies to regularly 
assess the value of mastheads and licences, which arc material assets for both Crown6 and PBL.7 

1 Clause 22.6 states that "any approval given by the Authority under clauses 22.1 (m) and 22. l(ma) may be given 
subject to such conditions as the Authority determines." 
2 Total Liabilities, as defined in Clause 2, means "the aggregate of all liabilities of the Group which, according to 
Australian Accounting Standards are defined, or would be regarded, as liabilities." 
j Total Assets, a~ defined in Clause 2, means ''the aggregate of all assets of the Group, which according to 
Australian Accounting Standards arc defined, or would be regarded, as assets." 
4 Total Group Liabilities means the aggregate of all liabilities of the Holding Company Group which according to 
Australian Accounting Standards are defined, or would be regarded, as liabilities." 
s Total Group Assets means the aggr~gate of all liabilities of the Holding Company Group which according to 
Australian Accounting Standards arc defined, or would be regarded, as assets." 
6 Crown had rota I intangible assets of$ 4 74 mill ion as at 31 December 2003. which mainly relates to the casino 
licence and associated management rights. 
1 PBL has S 2,922 million oflicences and mastheads and S 287 million of intangible assets as at 31 December 
2003 . 
Commercial in Confid ence 15 April 2004 
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1.6 Clause 22.8 requires Crown to calculate the Total Liabilities to Total Assets ratio within l 0 
business days of month end and to submit the relevant calculation each month. This assists the 
Authority to monitor Crown's compliance with the maximum gearing ratio on a monthly basis, 
although we understand that this infonnation is currently only being supplied by Crown and PBL 
on a quarterly basis. PIC finds that these current arrangements are adequate. However, if the 
current healthy situation were to deteriorate materially the Authority cou Id request this 
information on a monthly basis. 

I. 7 Clause 22.9 requires Crown to provide a Solvency Report from its auditor (Ernst and Young) if 
the gearing ratio is greaterthan 60%. Th is report, in respect of Crown and PBL, is intended to 
provide the Authority with comfort that the Group is solvent. We understand that this particular 
section has not been utilised to date, although Crown did exceed the 60% gearing limit before its 
merger into PBL and before this clause came into effect on 2 July 1998. 

1.8 Clause 25 (Disclosure) requires Crown to provide various disclosures related to its commercial, 
financial and regulatory status. Clause 25. I requires Crovm to supply copies of all notices and 
other information supplied to, or received from, the Australian Stock Exchange (ASX). Although 
Crown is no longer a listed company as such, it has a debt listing which relates to a$ 200 million 
issue of Unsecured Notes expiring on I 5 August 2005 , listed under the ticker CROHB. 

I .9 As a result of this debt listing, Crown is currently required to provide detailed yearly and half 
yearly financial statements to the ASX with in two months of period end. The yearly accounts 
and annual report are also currently lodged with the Australian Securities and lnvestments 
Commission (ASIC) within three months. However, once CROHB ceases trading in August 
2005, Crown will no longer be required to provide this information to the ASX. There is no 
certainty that Crown will continue to lodge detailed accounts with ASIC on a timely basis (eg In 
recent years, the 37% owner of PBL, Consolidated Press Holdings Limited (CPH), has lodged its 
annual accounts with ASIC 11 months after the end of the financial year). 

I. I 0 PBL also could, in future, obtain relief from publicly disclosing Crown's accounts by entering 
into a Deed of Cross Guarantee with the casino company. If this occurs, the Authority will need 
to ensure that it obtains timely disclosure of detailed financial information to facilitate effective 
monitoring and regulation of the casino licensee and related ent1t1es. recommends that the 
• j'ithori~eek>-tC""pre~ts right to obtain t imely, detailed financial jofonpatjon from Crm11n 

uectl)I in the event that the company ceases Lopublicly disclose it~unts_ 

1.11 The Authority's ability to monitor the financial position of Crown and related entities is assisted 
by the provisions of Clause 25.2 which requires that: 

"The Company must immediately notify the Authority of any information necessary to ensure 
that the Authority is able to make an informed assessment of the assets and liabilities, financ ial 
position, profits and losses and prospects of the Company." 

The above clause is extremely wide ranging but potentially difficult to interpret and implement. 
PIC recommends that it be amended or rewritten to provide a more objective test of disclosure, 
which could rely on the definitions contained in ASX Listing Rule 3 (Continuous Disclosure). In 
other words, requiring Crown to disclose any information that an Australian publ icly listed 
company would have to disclose under the continuous disclosure regime. Adoption of this 
dynamic ASX benchmark will also facilitate automatic updating for the latest corporate 
d isclosurc ru lcs. 

1.12 Clause 25.3 also assists in providing guidance in this area by stating that: 
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"Without limiting the generality of clause 25.2, the Company must immediately notify the 
Authority of any event or circumstance which would be material to the Company having regard to 
the de fin it ion of materiality in Australian Accounting Standard AAS 5."8 

Apart from this quantitative benchmark, there arc also qualitative factors that need to be taken 
into account when determining whether a particular event needs to be disclosed as material. 
Once again, PIC would recommend reliance on the guidelines issued by the ASX. 

Consideration should also be given to the proposed introduction of International Accounting 
Standards (!AS) effective from I January 2005. !AS will introduce a new materiality standard 
(IAS 38) which should replace the reference to AAS 5 in this clause. 

l. I 3 Clause 25.4 also requires Crown to supply a quarterly financial report within 15 business days of 
the end of each quarter ending on the last day of September, December and March in each year in 
the form specified in Schedule Four, namely: 

• Profit and Joss account and cashflow statements comparing budget against actual for the 
year to date; 

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

• budgeted profit and loss and cashflow statements to end of current financial year. 

These requirements enable the Authority to monitor Crown 's financial performance on a 
quarterly basis and should be maintained, although the wording should be changed to reflect the 
change in names (since 1999) from Balance Sheet to Statement of Financial Position and Profit 
and Loss Statement to Statement of Financial Performance. 

The above definition should also be expanded to clarify that detailed financial statements are 
required to be supplied at half year end and year end, including any Director's Statutory Report, 
Directors' Declaration, Audit Report and full Notes to the Accounts. 

l .14 The year end June audited financial statements should also be supplied within a reasonable 
timeframe. ASX now requires listed companies (including PBL) to supply audited financial 
statements within two months of year end, whilst annual reports are required within three months 
of year end . PIC recommends that Crown be required to submit a copy of its audited annual 
accounts to the Authority within three months of year end (ic. by the end of September each 
year). 

l. J 5 Clause 25.5 requires Crown to provide copies of all information supplied to, or received from, the 
Australian Securities Commission (ASC). This requirement is useful and should be retained with 
the only change in wording to reflect a change in name from ASC to ASlC that has occurred 
since the execution of the Casino Agreement in 1993. 

1.16 The Authority is currently receiving a Directors' Quarterly Report from Crown which lists all 
intercornpany balances and movements over the previous quarter. This information is also 
provided to ASIC, pursuant to Section 283BF of the Corporations Act within one month of 
quarter end, in relation to Crown's issue of Unsecured Notes and PBL's issue of Perpetual 
Adjusting Rate Securities. When the Crown Unsecured Notes expire on 15 August 2005, it is 
probable that this type of information will no longer be publicly available .. PIC recommends that 
Crown be required to continue submitting the Directors' Quarterly Report to the Authority with 
the amendment noted in J. 17. 

8 AAS 5 defines materiality in terms ofa minimum 5% of total assets. In the case of Crown, this means that 
materiality is defined to be an amount in excess of$ 135 million ($ 2. 75 billion total assets x 5%). 
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1.17 Currently, the Crown Directors' Quarterly Report does not include details of the back to back 
loans between the Crown Group and TCN Channel >line Pty Ltd (Non-Current Asset of$ 508 
million as at 30 June2003) and Cubwcll Pty Ltd (Non-Current Liability of$ 508 million as at 30 
June 2003). In PIC's opinion, any changes in these material balances should be reported 
quarterly. 

1.18 Conclusion and Recommendations 

PIC has assessed the current financial information and gearing ratio requirement<; contained in the 
Casino Agreement and found in most cases that present arrangements are satisfactory to protect 
the Authority's regulatory interests. Detailed consideration of the Total Liabilities to Total 
Assets gearing ratio is deferred to Sections 2 and 3 of this report. The following 
recommendations are made in the interests of improving the quality of the Authority's monitoring 
of Crown's (and PBL's) financial performance, viability and regulatory compliance: 

I. The Authority's current receipt of Clause 22.8 gearing ratio information from Crown and 
PBL on a quarterly basis is adequate to enable effective monitoring of the two company's 
capital structure. However, shou Id the current healthy financial position materially 
deteriorate, the Authority has the right to require monthly reporting of this information. 

2. 

~ 
~ 3. 

The Authority should seek to preserve its right to obtain timely, detailed financial 
information from Crown directly in the event that the company no longer publicly discloses 
its accounts (This recommendation is assisted by the provisions of Clause 25); 

Crown should be required to comply with Clause 25.2 by supplying information that satisfies 
the ASX Listing Ruic 3.1 (Continuous Disclosure) as if it was a listed company; 

4. Crown should be required to comply with Clause 25.3 (Materiality) by supplying information 
"- that satisfies the ASX Listing Rule 3.1 (Continuous Disclosure) and complies with Australian 
~ Accounting Standard AAS 5 and the successor International Accounting Standard (!AS 38) 

that is scheduled to apply from I January 2005; 

5. Clause 25 .4, a~associated Schedule Four, should be amended to reflect the change in 
names from Balance Sheet to Statement of Financial Position and Profit and Loss Statement 
to Statement of Financial Performance. The above definition should also be expanded to 
clarify t detailed financial statements are required to be supplied at half year end and year 
end, includ1 ny Director's Statutory Report, Directors' Declaration, Audit Report and full 
Notes to the Accounts; 

~- Crown should be required to supply its annual audited accounts within a reasonable time, 
"'Jay within three months of year end (ie. By the end of September each year); 

Clause 25.5 should be amended to reflect the change in name from ASC to ASIC since the 
Casino Agreement was executed in 1993; 

Clause 2 (Definitions) and any other references to Australian Accounting Standards (AAS) 
in the Casino Agreement will need to be changed to International Accounting Standards 
(!AS) from I January 2005, when IAS is scheduled to replace AAS; and 

Crown should continue to supply a Directors' Quarterly Report, which lists all intercompany 
balances and movements over the previous quarter after August 2005, when its Unsecured 
Notes are no longer listed. This report should be amended to include details of any changes 
to the balances outstanding on the back to back loans between the Crown Group, TCN 
Channel Nine Pty Ltd and Cubwell Pty Ltd. 
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2. Commercial and Financial advice regarding poss ible alternative and appropriate tests of 
Crown 's and PBL's financial health (OGR Position Paper Item 11 ) - Financial leverage and 
interest coverage ratios only, including the debt to equity ratio. 

2.1 The OGR Position Paper Item 11 puts the case for a reduction in the maximum gearing ratio from 
60% to 50%. PIC does not agree with this argument and recommends that the maximum gearing 
ratio remains at 60%. This is based on our analysis of Crown and PBL's capital structure and 
their respective risk profiles. PIC finds that both entities are in strong financial health and easily 
able to support the level of leverage implicit in a capital structure that is 60% funded by liabilities 
and 40% funded by equity. 

2.2 This conclusion is based on our extensive experience in analysing the financial statements of over 
1,000 entities using Lincoln Indicators risk measurement software programs known as 
STOCKdoctor and RlSKmanager. Both programs use seven key financial ratios which were 
found to best predict business success or failure, based on over 15 years research by accounting 
academic, Dr Merv Lincoln. The seven key ratios, which include the Total Liabilities to Total 
tangible Assets gearing ratio, arc weighted to derive a risk score between 0 (low risk) and I (high 
risk) within the following five risk zones: 

Lincoln Indicators 
Risk Rating Range 
0.01 to0.10 
0.11 to 0.30 
0.3 l to 0.50 
0.51 to 0.80 
0.81 to 0 .99 

Risk Zone 

Strong 
Satisfactory 
Early Warning Signals 
Marginal 
Distress 

Risk Characteristics 

Minimal Risk 
Slight risk 
Above average risk 
Significant risk 
Extreme risk 

2.3 The last risk zone means that the entity is exhibiting the financial characteristics of failing firms 
and is interpreted as a failure to demonstrate financial viability. in the absence of a satisfactory 
guarantee from an acceptable parent company. The trend over a minimum three year period is 
also an important factor, with a deteriorating risk trend of more concern than one that is stable or 
improving. Please refer to Appendix l (Lincoln Indicators System & Product Overview). 

2.4 Applying the Lincoln Indicators RISK manager model to Crown, the result is a strong risk score 
ofO.O I (best possible rating) for the past three years with a finding of undoubted financial 
viability. There are no apparent weaknesses in the company's financial relationships, with all 
seven of the Lincoln ratios rated as strong as at 31 December 2003. The only historic weaknesses 
were an unsatisfactory rating for the Retained Profits to Total tangible Assets ratio between June 
2002 and 2003. This reflects a less than optimal level ofretained profits which was remedied in 
the latest half year by retention of its $ I 93 mill ion after tax profit. 

2.5 Applying the Lincoln Indicators STOCKdoctor (Listed company) model to PBL also results in a 
strong risk score of 0.01 (best possible rating) for the past three years with a finding of undoubted 
financial viability. There are no apparent weaknesses in the company·s financial relationships, 
with all seven Lincoln ratios rated as strong in every period. 

2.6 Appendix 2 (Lincoln Indicators risk ratings for all ASX listed casino and wagering stocks) 
reveals that Crown and PBL each have the best possible risk score over the past three periods, in 
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addition to several other leading casino and wagering operators.9 It is interesting to note that 
these generally strong risk ratings compare with a satisfactory 0.28 industry average. 10 

2. 7 The Total Liabilities to Total tangible Assets (TL TAI) ratio is a highly weighted component of 
the Lincoln Indicators financial viability model. It is similar to the Total Liabilities to Total 
Assets gearing ratio currently used by the Authority to restrict the level of financial leverage that 
Crown or PBL can apply to their capital structures. The only difference being that Lincoln 
Indicators deducts all intangible assets in its calculation of TL TAI. The effect of this adjustment 
is to conservatively increase the gearing ratio by assuming that intangible assets have no value. 

2.8 Append ix 3 compares the Total Liabilities to Total Assets (TL TA) gearing ratios of the l 0 ASX 
listed casino and wagering stocks and finds that Crown has a gearing ratio of just 32%, whilst 
PBL has a slightly above average gearing ratio of 45.8%. This compares with Sky City at 77.9% 
(well over the Authority's 60% limit) and TAB and Tabcorp which are just below the limit, at 
57 .8% and 58% respectively. The range of results between 15% for Casinos Austria and almost 
78% for Sky City and the arithmetic average of 40% intuitively tends to support a 60% limit. 
However, it is interesting to note that three (Sky City, TAB and Tabcorp) of the largest casino 
and wagering operators are near or above the 60% limit. 

2.9 PIC has considered four other ratios, which may be of some relevance when seeking to regulate 
the lcvcraging of a company's capital structure and its debt servicing capacity. They are defined 
as follows: 

Potential Financial Ratio 

I . Debt to Equity Ratio 

2. Interest Coverage Ratio 

3. Liability Maturity Ratio 

4. Quick Liabilities Ratio 

Definition I Measurement 

Total Short and Long Term External Debt divided 
by Total Equity or Net Assets 

Earnings Before Interest and Tax (EBIT) divided 
by Interest Expense 

Current Liabilities divided by Total Liabilities 

Current Liabilities less Short Term Bank Finance 
divided by Current Liabilities 

2.J 0 The Debt to Equity ratio is widely used for analytical purposes to measure the level of a firm's 
financial leverage. It focuses on the firm's level of external (normally interest bearing bank) debt 
compared with its total equity or net assets. The higher the value of this ratio, the higher the level 
of risk because the more a firm borrows the more susceptible it is to financial difficulties in the 
event of a downtum in trading. Typically, the level of external debt is no higher than net assets, 
although firms with strong cash flows can sustain higher debt to equity ratios. In this particular 
case, the 10 ASX Listed casino and wagering entities were found to have an average Debt to 
Equity Ratio of almost 69%, compared with 34.9% and 60.6% for Crown and PBL respectively. 

Appendix 4 reveals that the range of results varied dramatically from a very low risk I 0.3% for 
Casinos Austria to an extreme 304% for Sky City. Once again, TAB (86.5%), Tabcorp (I 07%) 
and Sky City were above the average result. In the case of Sky City and Tabcorp, this was largely 
due to their aggressive acquisition strategies in recent times. 

The Debt to Equity ratio, whilst a useful measure of financial leverage, is considered to be less 
meaningful than the gearing ratio, which measures the more important relationship between Total 

9 Burswood, Casinos Austria and Tabcorp all have the best possible risk rating of0.01 in the last three periods. 
10 PBL, which is classified in the media industry, has a strong risk rating of 0.0 I which compares with an industry 
average risk rating of0.32, an early warning result. 
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Liabilities to Total Assets. On this basis, PIC recommends that the Debt to Equity ratio not be 
adopted for use by the Authority. 

2.11 The interest coverage ratio is widely used by banks to measure the ability of a finn to service its 
debt from operational cash flows. Loan agreements often contain an interest servicing covenant 
that, for example, requires the borrower to maintain a minimum ratio of say 3 between EBIT and 
interest expense. This ratio is obviously sensitive to the level of EBIT and the level of debt and 
interest rates. The lower the ratio the higher the risk that the firm will have insufficient cash flow 
to service its debt. 

This ratio is not considered appropriate as a regulatory constraint as it can be easily manipulated, 
eg by capitalisation or deferral of interest payments. The Authority is not in a position to control 
these variables and therefore should prefer a ratio that is more representative of overall financial 
risk and less likely to be manipulated. 

2.12 The Liability Maturity ratio measures the relationship between current and non-current liabilities. 
The higher the level of short term liabilities the higher the risk that the firm will be unable to 
service its debts in the event of a downturn in trading. Strong, creditworthy firms are able to 
negotiate long term debt facilities which reduce the level ofrisk by decreasing the amount of 
principal payments that have to be made in the short-term. 

It should be noted that all 10 ASX listed firms analysed have the majority of their debts recorded 
as non-current (malllring in more than one year). Crown and PBL have the vast majority (if not 
all) of their debt recorded as non-current. Whilst this ratio should be monitored, it is not 
considered appropriate as a single regulatory constraint as, once again, it can be manipulated. 

2.1 3 The Quick Liabilities ratio measures the finn's reliance on external debt by measuring the 
relationship between trade and short-term bank finance. It is calculated by dividing Quick 
Liabilities (Current Liabilities less Short-tenn bank finance) by Current Liabilities. The lower 
the value of this ratio, the higher the risk, because there is a limit to the amount of short-term 
funds available from a bank, and the closer a firm gets to that limit, the less likely additional 
ti.rnds wil l be available. 

2.14 All 10 ASX I isted firms analysed have a low level ofrel iance on short-term bank finance and 
therefore pass the Quick Liabilities test. This is not surprising as listed companies generally have 
access to longer tenn bank finance and prefer to borrow on a long term fixed interest basis. The 
Quick Liabilities ratio is more appropriate for a small to medium sized company that has very 
limited access to bank funds. On this basis, the ratio is not considered appropriate in this case. 

2. I 5 A review of listed US casino and gaming stocks has revealed a generally higher level of gearing 
than is the case in Australia. This is not surprising, given the more developed state of US capital 
markets and the lower level of interest rates. A 60% maximum gearing ratio would be exceeded 
by the vast majority of large US casino and gaming companies. Please refer to Appendix 5, 
which reveals that the average gearing ratio for listed US gambling stocks is 75%. 

2.16 US casino and gaming companies arc more reliant on debt than equity. Crown's and PBL's 
capital structure would probably be considered inefficient in the US due to their relatively high 
cost of capital caused by a greater reliance on equity funding. However, the comparison is 
somewhat inconclusive due to different tax and regulatory regimes. For example, the existence 
of dividend imputation in Australia may cause local companies to rely more on equity. On the 
other hand, it also results in the payment of higher dividends which reduces the level of retained 
profits and equity. Listed US companies also make greater use of stock buybacks which reduce 
equity. 

2.17 The regulatory environment in Australia is also very different to that in the major casino States of 
Nevada and New Jersey. Clearly, the major Las Vegas and Atlantic City markets are very 
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competitive with numerous casinos competing with each other. The Australian casino and 
gaming industry is generally comprised of monopoly or oligopoly business operations with 
regulation varying widely between different States. Regulatory requirements in the US, 
especially in the area of financial ratios and information, arc generally more demanding and 
standardised within similar groups. For example, large listed casino companies are required to 
supply the same (voluminous) information to regulators on a regular basis. 

2.18 PIC has reviewed a wide range offinaneial information required to be submitted by large US 
casino operators and concluded that these requirements are not well suited to the very different 
Australian industry. This may change in the longer term as the Australian industry continues its 
current phase ofrationalisation and consolidation. The future existence of two or three "super 
casino" listed operating groups in Australia may necessitate the introduction of national reporting 
standards and monitoring systems. In the meantime, the current State by State approach to 
regulation will probably continue for some time. 

2.19 Conclusion and Recommendations: 

PlC has provided the above commercial and financial advice in order to guide the Authority on 
possible changes in the C•sino Agreement that may be needed to improve its monitoring of the 
financial health of Crown and PBL. We have found that the existing Total Liabilities to Total 
Assets ratio is the most appropriate measure of financial leverage risk and recommend that it 
continues at its present maximum level of 60%. Although four alternative measures of gearing 
and interest coverage were reviewed, they were found to be largely inappropriate for use as a 
regulatory financial constraint on Crown and PBL activities, although all four could be used for 
monitoring purposes. 

The following specific recommendations are made after reviewing the appropriateness of current 
tests (and possible alternative tests) for the Authority to measure the financial health of Crown 
and PBL: 

I. The Authority should retain the existing 60% maximum gearing ratio contained in Clauses 
22. I (m) and (ma) of the Casino Agreement, although further consideration needs to be given 
to the definition of Total Assets (Refer Section 5 of this report following); 

2. Although the Debt to Equity ratio is a useful alternative measure of financial leverage, we do 
not recommend that it replace the existing gearing ratio which measures the more important 
and meaningful relationship between Total Liabilities and Total Assets; 

3. The Interest Coverage ratio is also a useful measure of financial risk but again is not 
considered an appropriate ratio for regulatory purposes, given its susceptibility to 
manipulation; 

4. The Liability Maturity ratio is another useful monitoring tool but not suitable as a general 
purpose measure of financial leverage risk; 

5. The Quick Liabilities ratio is also considered inappropriate in the Crown/PBL situation, as 
both companies are able to negotiate long term funding faci lities; and 

6. A high level review of US listed casino and gaming companies indicates a far greater reliance 
on debt than is the case in Australia, due to very different capital markets, levels of interest 
rates, tax and regulatory regimes. For this reason, US regulatory requirements are not 
considered particularly relevant to the Australian environment at this point of time. 
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3. Financial advice regarding the application of a range of financial measures and indicators 
to monitor the financial performance and ongoing viability of Crown , focusing on the Total 
Liabilities to Total Assets bala nce sheet leverage ratio (60% maximum) contained in the 
Casino Agreement and alternative cash flow or profit based ratios. 

3.1 In the previous section, PIC introduced the Lincoln Indicators financ ial viability STOCKdoctor 
and RISKmanager software programs, which measure the risk of ASX listed and unlisted 
companies respectively. These programs use seven weighted ratios to measure risk on a scale 
that ranges from 0 (low risk) and I (high risk) with five risk zones varying between strong and 
distress. They are widely used by the private and public sectorto measure financial risk for 
credit evaluation, tender assessment and investment purposes. Please refer to Appendix l. 

3.2 One of the two highly weighted ratios in the Lincoln Indicators model is the Total Liabilities to 
Total tangible Assets (TLTAl) ratio, which is similar to the gearing ratio used by the Authority. 
The only difference being Lincoln's conservative deletion of all intangible assets in calculating 
Total Assets. On this basis, the TLT Al ratio is an alternative risk measurement tool that could be 
used to monitor the financial health of Crown and PBL on a regular basis and compare their risk 
scores with those of its peer group. The only disadvantage being that the ratio excludes all 
intangibles and therefore would not include the significant casino licence and management rights 
that Crown includes as assets. PIC agrees that these assets are not typical intangible assets and 
have a real value that should be included in financial calculations. 

3 .3 Perhaps more appropriately, the Lincoln Indicators model could be adopted in totality as an 
alternative measure to regularly monitor the financial performance and ongoing viability of 
Crown and PBL. Although Crown and PBL were both found to be in a strong financial position, 
with minimal risk as at 31 December 2003, this situation may not last into the future. 

3.4 Crown and PBL currently publicly disclose their financial results on a semi-annual basis, with 
Crown supplying additional information to the Authority on a quarterly basis. This current 
situation is adequate and enables the Authority to assess the financial position of Crown and PBL 
on a quarterly and semi-annual basis respectively. 

3.5 The other highly weighted ratio in the Lincoln Indicators financial viability model is the Cash 
Flow Before tax to Current Liabilities (CFBCL) Ratio. A satisfactory result in this ratio, which 
measures the company's margin of safety to meet short-term liabilities from operational cash 
flows, is critical to a firm's financial health. The CFBCL ratio is a powerful variable that 
indicates the underlying profitability or cash flow of the firm. In the case of Crown and PBL this 
ratio is assessed as being strong in the past three periods, indicating that both companies have a 
very safe margin of financial safety. Empirical research reveals that trends in cash flow from 
operations are the best indicator of financia l health over the longer term11

; 

11 Craig Deegan Australian Financial Accounting 2001 Ed. Page 564. "Sharma argues, using the example of Brash 
Holdings Ltd, that the use of cash flow data ... would have provided an earlier indication of solvency problems 
than was possible using conventional financial ratios. He argues (p.42); Thus, while accrual liquidity analysis 
would not have raised any concerns among lenders, a cash flow analysis would cenainly have forewarned lenders 
of Drash's inability to meet obligations from internally generated cash ... as early as four years before voluntary 
administrators were appointed. The results in Sharma (1996) arc generally consistent with those provided in 
Flanagan and Whitt red ( 1992). In a review of Hooker Corporation, Flanagan and Whittred documented results 
which indicated that traditional use of financial ratios pertaining to liquidity, solvency and profitability provided 
poor guides to the probability of corporate failure. Conversely, however, the analysis of trends in cash flows from 
operations appeared to provide earlier indications of forthcoming financial distress." ll is interesting to note that 
Dr Merv Lincoln is on public record as having predicted the failure of Brashs (well before it failed) using his 
Lincoln Indicators model, which places a high weighting on the key CFBCL cash flow based ratio. 
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3.6 Conventional ratios such as the current ratio, which measures the relationship between Current 
Assets and Current Liabilities, arc no longer an accurate indicator of financial viability. 
Traditionally, financial analysts would look for a healthy company to record a Current Ratio in 
excess of 1.00, indicating a positive working capital position. However, this is no longer an 
accurate indicator of financial health as many companies (including Crown) have a Current Ratio 
well below I. This reflects the company's high level of investment in non-current assets and is 
not an indication of solvency or liquidity problems as current assets are not necessarily used to 
repay current liabilities (large firms have access to other funds). 

3.7 Other ratios that could be adopted for use in monitoring the financial health of Crown and PBL 
include the following ratios which are cash flow or profit based: 

I. Retained Cash Flows From Operations (RCFFO) to Current Debt: This variable measures 
the level of cash retained after meeting all operating costs and priority payments such as 
interest expense and dividends as a percentage of current debt, which indicates short-term 
debt paying capacity. The higher the ratio of operational cash inflows to debt the better. If 
an entity depends on debt for cash inflows it is not in a healthy position. Both Crown and 
PBL record high levels of RCFFO to current debt, partly due to the fact that the vast majority 
of their debt is non-current. RCFFO to total debt may be an alternative measure to avoid the 
distorting effect of long term debt concentration. 

2. Retained Profits to Total Assets (RPTAl): This ratio, which is included in the Lincoln 
Indicators model. measures the percentage of total tangible assets that are in the fo1111 of 
retained profits. The extent of funding from profit retention is an important risk mitigating 
factor. Lower risk firms have ah igher proportion of their funds being sourced from profit 
retention due to a conservative policy of retaining profits for reinvestment. 

3. Profit before Interest and Tax to Total tangible Assets (PITTA!): This ratio, which is used in 
the Lincoln Indicators building and property industry model, is a useful measure of the 
operational profitability of the firm. It effectively measures the firm 's Return on Assets 
(ROA), which Lincoln finds to be the best indicator of long term health in this particular 
industry. Although neither Crown nor PBL are involved in these specific industries, they 
both aim to maximise their return on assets. Both firms have a return on assets well over 8% 
pa (Crown 16.2% and PBL 11.7%) which is the benchmark for strong performance (and 
categorisation as a STARstock for investment purposes). 12 

4. Profit Before Tax and Interest to Equity: This is a Return on Equity (ROE) ratio, which is 
widely used by analysts to measure the firm's efficiency in using its equity base to generate 
returns for shareholders. Both Crown and PBL have ROE's in excess of 20% (Crown 20.6% 
and PBL 20.7%) which places them in the top echelon of performers on the ASX. 

3.8 There is a growing trend for listed companies to maximise their ROA and ROE ratios by 
removing low returning assets from their financial statements. The accuracy of this statement can 
be confirmed by the number of listed entities that have removed low yielding property and other 
assets by separately listing or dcmerging them. We understand that Crown (and PBL) are also 
seeking to achieve this objective, by obtaining the Authority's approval for the removal of the 
recently constructed Promenade Hotel from Crown's financial statements and its listing in a new 
property trust. This type of transaction is likely to become more common in the future as listed 
entities seek to maximise their ROA and ROE to boost their share price. 

12 The Lincoln Indicators STOCKdoctor software program pre-analyses virtually all 1,600 ASX listed stocks and 
calculates their risk rating and Return on Assets to detennine which of these entities are suitable for investment 
purposes. At time of writing, 117 stocks are listed as STARstacks on the basis of their low risk rating and a ROA 
consistently above 8% pa. PBL and Crown would both be considered STARstocks. 
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3.9 Conclusion and Recommendations: 

PIC has provided the above financial advice in order to guide the Authority on a range of possible 
measures and indicators that could be utilised to monitor the perfonnance and ongoing viability 
of Crown, apart from the 60% maximum gearing ratio, which is currently contained in the Casino 
Agreement. We have found that the Lincoln Indicators model is the best alternative measure of 
the company's financial health and considered a number of additional cash flow and profit based 
ratios that could be used for monitoring purposes. 

The following specific recommendations are made after reviewing the appropriateness of current 
tests (and possible alternative tests) for the Authority to measure the financial health of Crown 
and PBL on a regular (at least semi-annually and preferably quarterly) basis: 

I. The Authority should consider applying the Lincoln Indicators financial viability model to 
the task of monitoring the ongoing performance and viability of Crown and PBL on a 
quarterly (Crown) and semi-annual (PBL) basis. The ability to monitor Crown's financial 
performance on a quarterly basis will depend on the continued availability of detailed 
quarterly accounts. 

2. If the Lincoln Indicators model is not utilised, the Authority should consider using cash flow 
or profit based ratios for monitoring the ongoing financial performance of Crown and PBL. 
Empirical research has shown that trends in cash flow from operations are the best predictor 
of financial health or failure. In the case of Lincoln Indicators, a Cash Flow Before tax to 
Current Liabilities (CfBCL) ratio is one of the two highest weighted ratios. 

3. Conventional ratios, such as the current ratio, arc no longer an accurate measure of financial 
health. Many companies, such as Crown, have a deficit of working capital (Current Assets 
less than Current Liabilities) for extended periods without experiencing solvency or liquid ity 
problems. 

4. Four other cash flow or profit based ratios have been suggested for monitoring purposes 
(RCFFO, RPTAJ, PITT AI/ROA and ROE). These ratios could be used collectively to 
monitor the ongoing financial health of Crown and PBL on a regular basis . 
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Policy advice as to the appropriateness of 11 (OGR Position Paper Item 16) information 
reporting requirements th at the OGR recommends Crown supply on a regular basis or 
make available on request via amendments to the Casino Agreement. 

In ltem 16(a) the OGR recommends that the Authority be supplied with a report on Crown's 
annual capital expenditure program and quarterly reports on actual expenditure. PJC concurs 
with this recommendation, which if implemented will allow the Authority to monitor the actual 
level of capex by Crown compared with budget. If agreed, this recommendation could be 
implemented by expanding the existing Crown quarterly reports to include actual and budgeted 
figures for capex over the past quarter, divided into two categories (Existing Faci Ii ties and ,\1ajor 
New Constructions). The Authority could justify these increased information requirements by 
relying on its monitoring role to ensure that Crown is meeting its obligations to maintain the 
Melbourne Casino at world quality standards. 

Items 16(b) and (c) refer to a proposal for Crown to report on its internal and external audit 
programs, with any changes or divergence from these programs to be reponed with in 30 days. 
This proposal arises from certain findings of the Authority's Third Triennial Review of the 
Casino Operator and Licence (June 2003), which inter alia found deficiencies in Crown's 
historic internal audit programs. The Authority's major concern at that time being a lack of 
resources allocated to this critical function. Although Crown rejected this finding, there is prima 
facie evidence to suggest that Crown has not allocated sufficient resources in this area. PIC 
agrees that Crown should be required to provide regular (say annual advice of the proposed 
internal audit program for the forthcoming year and qua11erly compliance advice) reports to allow 
the Authority to satisfy its statutory obligations that Crown is complying with the approved 
internal controls. 

4.3 PIC would also recommend that the Authority enter into discussions with Crown's external 
auditor, Ernst and Young, with a view to determining whether it is possible for the accounting 
firm to expand its audit program to include a greater emphasis on internal controls. According to 
the latest audit certificate, Ernst and Young review Crown's internal controls over financial 
reporting but do not provide any assurances as to their effectiveness. This extension of the 
external auditor's role could be justified by reliance on proposed new Federal anti-money 
laundering legislation that will soon require casino operators such as Crown to effectively audit 
the gambling activity of its higher value customers (possibly as low as a$ 5,000 threshold). 

4.4 Jn Items J6(d) and (e) the OGR proposes that Crown provide details of the membership, reporting 
structure, dates, agendas, papers and minutes of meetings of the company's Audit Committee. 
PIC understands that Crown has recently established an Audit Committee comprising three non­
executive directors. PIC supports OGR 's proposal to require Crown to supply details of the 
Committee's reporting structure, dates, agendas, papers and minutes of meetings. 

4.5 PIC recommends that Crown be required to adopt the model Audit Committee charter that is 
posted on the ASX website. Whilst this Charter is only a guideline, it is expected to be adopted 
as best practice by the majority of the top 300 ASX listed companies, which are required to have 
Audit Committees from the commencement of the 2004-05 year. Some of the features of the 
ASX Audit Committee Charter, which are relevant to the Crown situation are as follows: 

J. Comprise only non-executive d irectors; 

2. Contain a majority of independent directors (refer to the definition of independent); 

3. Have an independent Chairperson, who is not the chairperson of the board; 
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4. Contain at least three members; and 

5. Have a formal Charter. 

PIC understands that Crown's Aud it Committee, as currently proposed, complies with most of the 
above requirements, although further information is rcqu ired to confirm its best practice status. 
Crown should be encouraged to adopt the ASX Charter which will provide further evidence of its 
best practice status. 

4.6 Items 16(f) and (g) are simi lar to Items I 6(d) and (e) in recommending that Crown·s Compliance 
Committee be required to supply similar information to that proposed for the Audit Committee. 
PIC concurs that Crown should be required to supply detailed information on the reporting 
structure and membership of the Compliance Committee whilst making available for inspection 
(or copies) of agendas, papers and minutes of meetings. 

4. 7 PIC notes that the Authority expressed its concern over certain aspects of Crown's corporate 
governance practices in its Third Triennial Review of the Casino Operator cmd Licence (June 
2003). This report referred to the Authority· s concern over the nature of the company's 
Compliance Committee, which was apparently downgraded from a Board Committee to a 
Management Committee during the period. Other concerns, such as Crown's failure to appoint 
two independent directors and provide a guarantee from Petelex Pty Limited, have been resolved 
or partly resolved. 

4.8 The OGR also recommends, in Item I 6(h), that Crown be required to provide details of any new 
PBL subsid iary. PIC notes that PBL, in a letter dated 9 February 2004, supplied the Authority 
with a schedule purporting to contain details of al l new subsidiaries created or acquired since its 
June 1999 execution of a Deed of Undertaking and Guarantee. Clause 6.1 (a)( I) of this Deed 
requires PBL to supply this information within 20 (after creation) or 40 (after acquisition) 
business days, including details of its incorporation, ownership, Total Assets and EBITDA. 

4.9 Item l 6(i) contains an OGR recommendation that Crown be required to give the Authority a copy 
of its annual budget in I ieu of quarterly reports, as required under Clause 25 .4 of the Casino 
Agreement. PIC understands that the Authority histori cally agreed to substitute annual budget 
figures for actual quarterly results due to Crown's be lief that release of the latter information 
would breach the company's ASX Listing Rules (Continuous Disclosure). This situation will 
seemingly be resolved in August 2005, when Crown's debt listing expires. On this basis, PJC 
recommends that the Authority revert to requiring quarterly financial information (as allowed 
under Clause 25.4) from that time and not seek to amend the Casino Agreement to reflect current 
practice. 

4.10 Item I 6(j) proposes that Crown be required to provide infom1ation on its divergence from budget 
figures on a regular quarterly basis. In I 99 5, the Authority agreed to waive Crown's Clause 25.4 
quarterly reporting obligations in return for the prov ision of annual budget figures. In PIC's 
view, this infonnation should continue to be available on a timely basis and we recommend that 
an amendment to the Casino Agreement be negotiated to require Crown to provide a copy of its 
approved ann ual budget for the forthcoming financial year by the end of June. 

4.11 We also concur with OGR's recommendation , under Item I 6(k), that the Casino Agreement be 
amended to require Crown to supply the same type of infonnation that the company wou ld be 
required to give the ASX as if it were a I isted entity (and not just a debt listing, which has lesser 
continuous disclosure requ irements). The implementation of this recommendation (which repeat<; 
1.1 1 above) wi ll al low for a more objective interpretation of Clause 25.2 which requires Crown to 
give the Authority: 
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" immediate notice of any infom1ation necessary to ensure that the Authority is able to make an 
informed assessment of the assets and liabilities, financial position, profits and losses and 
prospects of the company." 

Item I 6(k) lists a range of infomrntion that Crown would be required to supply to the Authority 
under a proposed amendment to Clause 25.1 (ASX information). Whilst these provide some 
examples of the type of disclosures required, the Authority should avoid an overly prescriptive 
definition which fails to capture all possible scenarios. 

4.12 Whilst Crown is technically a listed company, it does not provide a high level of disclosure to the 
ASX under its current debt listing. Apart from detailed half yearly and annual accounts and 
unsecured notes interest data, the company has lodged no other announcements in recent times. 
Even this limited level of disclosure will cease from August 2005 when the company's unsecured 
notes mature. This increases the importance of the Authority seeking to increase the company's 
level of disclosure before Crown is delisted. 

4 .13 Part 7 of this repor1 considers other potential future scenarios, for example where Crown is 
demerged from PBL, assuming the single purpose restriction is lifted. Whilst this is a possibility. 
the Authority should maintain a flexible approach in negotiating amendments to the C• smo 
Agreement and not rely on any particular outcome to remedy a lack of disclosure at the Crown 
level. 

4.14 Conclusion and Recommendations: 

PIC has reviewed the recommendations contained in the OG R Position Paper Item 16 and 
supports the implementation of the following items that require Crown to: 

~) ~rovide a report on Crown ·s annual capital expenditure program and quarterly reports on actual 
~xpenditure classified between "Existing Facilities" and "Major New Construction." PIC 

believes that implementation of this recommendation wi 11 assist the J\ uthority to rnon itor 
Crown's compliance with its obligation to maintain Melbourne Casino at world quality standards; 

~) . Provide a report on Crown's internal and external audit programs and any changes to the 
"J programs. PIC envisages that this report would be annual (based on financial year proposed audit 

• program) with any changes to be notified on an ad hoe basis within 30 days of occurrence; 

~ 

~~ 

Provide a report on adherence to, or divergence from, the internal and external audit programs. 
PIC envisages that this report will be provided quarterly and recommends that the Authority enter 
into discussions with Crown's external auditor, Ernst and Young, to determine whether its audit 
program can be extended to provide greater comfort in the area of internal controls. This 
extension could be justified by relying on the proposed new Federal anti-money laundering 
legislation which will require Crown to effectively audit the gambling activity of its higher value 
customers (possibly as low as a$ 5,000 threshold); A ftf'J 

f.'. < l V\ ( d) Supply details of any changes to the reporting structure and membership of Crown's Audit 
' ~ommittee and proposed dates of meetings. PIC supports this recommendation and believes that 

"{he most effective way of achieving the Authority's objectives in this area is to require Crown to 
adopt the J\SX J\udit Committee Charter; 

~ Make available for inspection, or copies if requested of, J\udit Committee agendas, papers and 
minutes of meetings. PIC suppo11s this recommendation and believes that the Authority should 
encourage Crown to comply in order to meet best practice standards in this critical area. If this 
approach is not successful, the Authority could rely on its statutory powers to monitor 
compliance with the approved internal controls; 

Commercia l in Confidence 14 15 April 2004 

.. 



PROBITY INVESTJGATJON CONSULTANTS PTY LTD 
ABN 65 010 925 747 

Victorian Casino and Gaming Authority - PBL Crown Group Financial Probiry and Regulatory Final Report 

(f) ~P. to\/idedetails of any changes to the reporting structure and membership of the Compliance 
'ommittee, along the lines of that information proposed to be provided in respect of the Audit 

ittee. P !Cunderstands that Crown has historically do·wngraded this Committee from Board 
to Management composition and believes that this should be reversed; 

(~ake available for inspection, or copies if requested of, Compliance Committee agendas, papers 
and minutes of meetings. P !Csuppons this recommendation and believes that its implementation 

y assist in resolving some of the corporate governance issues that were identified in the June 
2003 Third Triennial Review of the Casino Operator and Licence; 

(h) 

(k) 

P rovidedetails of any new subsidiary of P BL. Jn P IC'9Jpinion, no amendment to the Casino 
Agreement is required, as this information is already required under Clause 6.1 (a)( l) of the Deed 
of Undertaking and Guarantee executed between the P BLGroup and the Authority in June 
1999. 

P rovidea report on Crown's annual budget. P TCrecommends that Crown be required to supply a 
copy of its annual budget for the forthcoming financial year by the end of June; 

P rovidca report on adherence or divergence from the budget. P ICrccommends that Crown 
supply a quarterly report comparing actual with budget figures; 

~ 
P rovidcinformation that would satisfy ASX Listing Ruic 3 (Continuous Disclosure) as if it were 
a listed company. This would provide a more objective interpretation of Clause 25.2. Whilst the 
OGR has listed a range of information disclosures that would need to be supplied. P JCwould 
prefer a less prescriptive approach; and 

• 

(I) The Authority should maintain a flexible approach to negotiating amendments to the Casino 
Agreement and attempt to allow for possible future developments such as Crown's demerger from 
P BL,delisting from the ASX in August 2005 or a possible relisting at some future time . 
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Assessing intercompany tra nsactions entered into between Crown and related entities 
impacting on the financial position (assets and liabilities) and performa nce and viability of 
the subsidiary company's operations within the consolid ated g roup. 

The Consolidated Statement of Financial Position for Crown Limited and Controlled Entities 
(Crown) at the dates shown below disclose that Crown had: 

31.12.2003 30.6.2003 30.6.2002 
$'000 $'000 $'000 

• Total Shareholders' Equity 1,876,773 l ,683,839 1,527,313 
comprising: 

• Total Assets 2,753,746 2,675,4 12 3,632,798 

• Total Liabilities 876,973 991,573 2, l 05,485 

• Total Liabilitiesffotal Assets Ratio 31 .8% 37.1% 58.0% 

Please refer to Appendix 6 (Crown PBL Group Relevant Corporate Structure) . 

Transactions witf1 Crown Contr<>fled Entities: 

The above consolidated figures for Y2003 exclude significant loans to, and investments in, 
Crown Controlled Entities - all of which arc I 00% owned by Crown, and payables due from 
them. Those items arc eliminated as part of the consolidation process for Crown's consolidated 
financial accounts. Details arc given below with summary information contained in Appendix 7 
(Crown Unsecured Related Company Receivables and Payables): 

• Crown Controlled Entities' Assets: 

0 Current Receivables at 30 June 2003 - $148.5 million (Y2002 $93.6 million). 
0 Non-current Investments at 30 June 2003 - $240. I million (Y2002 $240. l million), 

almost all of which comprised $240 million invested in the Crown CP Shareholders 
Trust. 

• Crown Controlled Entities' Liabilities: 

0 Current Payables at 30 June 2003 - $ 18 l.6 million (Y2002 $109.8 mill ion). 

PIC has been advised by OGR that the $240 million invested in the Crown CP Shareholders Trust 
relates to the cost incurred by Crown in acquiring the Management Rights to the Crown Casino 
from the Hudson Conway group. 

If Crown ceases to be a single purpose entity, it is conceivable that future investments by the PBL 
Group in other casinos and gaming ventures will be made either directly through Crown or (more 
likely) through Crown Controlled Entities. 

Crown will rank as an unsecured lender in respect of any cash advances it makes to any Crown 
Controlled Entity, unless it takes security for such advances. Its ability to generate income on any 
equity advances to any Crown Controlled Entity, or to recover itc; equity outlay through sale or 
wind-up of that entity, wi II be dependent upon the ongoing financial performance and viability of 
that entity. It would be reasonable, therefore, to require Crown to provide separate quarterly 
financial statements for each Crown Controlled Entity in which either Crown and/or another 
Crown Controlled Entity has an investment (equity and/or loans) of, say, $135 million or greater. 

Note: The $135 million threshold has been chosen for materiality purposes and represents 
approximately 5% of Crown's Total Assets. The relevant Australian Accounting Standard Board 
(AASB) standard defines materiality in terms ofa minimum 5% of total assets. 
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The question arises as to whether those designated Crown Controlled Entities should also be 
required to comply with, and maintain, the Total Liabilities I Total Assets 60% Maximum 
Gearing Ratio imposed on Crown, based on its consolidated financial statements. The reality is 
that, if any designated Crown Controlled Entity breaches any such Gearing Ratio constraint that is 
imposed on it, the remedy would be for Crown to advance additional equity funds to that entity. 
This would not improve Crown 's own financial viabi lity. Thus it is not recommended that 
individual designated Crown Controlled Entities be required to comply with and maintain such a 
Maximum Gearing Ratio. 

A further question that arises is whether the Authority should seek to have Deeds of Cross 
Guarantee entered into between Crown and its designated Controlled Entities in a similar manner 
to wh ich PBL has entered into such Deeds with some of its controlled entities. The perceived 
reason for PBL entering into those Deeds is to eliminate the need for each of those entities to 
publish separate financial statements. Crown may wish to adopt a similar approach in the future 
for similar reasons. 

There would appear to be very 1 ittle benefit to the financial viability of Crown if the Authority 
were to require Deeds of Cross Guarantee entered into between Crown and its designated 
Controlled Entities as a condition for agreeing to the removal of the Single Purpose Restriction. 
This is because Crown already controls those entities and can require them to pay back, or 
refinance their indebtedness whenever it wants to. Moreover, on the downside, if any of those 
Crown Controlled Entities experience financia l difficulties in the future, Crown would be obliged 
to provide financial support. It is not recommended, therefore, that the Authority require 
designated Crown Controlled Entities to enter into Deeds of Cross Guarantee with Crown as a 
condition of agreeing to the removal of the Single Purpose Restriction . 

In the event that the Authority ascertains that one of Crown's designated Controlled Entities is 
experiencing financial difficulties, its protection is the need for Crown to continue to comply with 
the 60% Maximum Gearing Ratio at the dates of its future consolidated half yearly and annual 
accounts. Any sub-performance by its Controlled Entities will be reflected in those accounts. 
Any future breach of that 60% Maximum Gearing Ratio at the Crown level will provide an 

• opportunity for the Authority to step in and, in conjunction with Crown, remedy the situation. 

5.3 Transactions with PBL Relateti Parties: 

A material portion of Crown's Consolidated Total Assets at the dates shown comprised Related 
Parties' Indebtedness incurred by PBL Group companies . Details are as follows: 

Non -Current Assets 31. 12.2003 30.6.2003 30.6.2002 
$'000 $'000 $'000 

• Receivables: 348, 136 207,929 1,060,062 

• Other Financial Assets: 454. 787 508.021 606.383 
• Totals 802,923 715.950 1,666,445 

Notes to Crown's Consolidated Y2003 Financial Statements record that nearly all these advances 
were made to Publishing and Broadcasting (Finance) Limited (PBL Finance) and TCN Channel 
Nine Pty Ltd, both of which arc wholly-owned by PBL. Details arc provided below with 
summary details contained in Appendix 8 (PBL Unsecured Related Company Receivables and 
Payables). 
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Receivables - Publishing and Broadcasting (Finance) Limited Loans: 

Publishing and Broadcasting (Finance) Limited (PBL Finance) owed Crown $200,587,148 of the 
Receivables amount shown above for 30 June 2003 (Y2002 - $1,055, J 48,200). Those debts are 
described in Crown's Y2003 Annual Report as being "at call" loans with interest being 
calculated and paid monthly. Given their at call nature, those loans would appear to be 
incorrectly classified as Non-Current Receivables in Crown's accounts. 

Crown's unaudited financial statements for the half year ended 31 December 2003 disclose that a 
further $140 million was advanced during that period to PBL Finance, which owes all the 
$348, 136,000 of Non-Current Receivables recorded as being outstanding at that date. 

PBL Finance acts as Treasury Manager for Crown, investing temporary surplus cash flows on its 
behalf. PBL Finance docs not presently provide a guarantee under Crown's Deed of Undertaking 
and Guarantee; however, the OGR has informed PIC that this omission is currently being 
remedied. This Treasury Manager arrangement is acceptable as long as the cross guarantee from 
PBL continues (and PBL's financial performance and the stipulated financial compliance ratio 
remain satisfactory). This arrangement allows Crown's Surplus Cash to be invested anywhere 
within the PBL group, or externally outside those Related Entities. 

Other Financial Assets - TCN Channel ,\Tine Prv Ltd Loan: 

Notes to Crown's Y2003 Annual Report state that at 30 June 2003 $508,021,390 (Y2002 -
$3,979,214) was owing by TCN Nine Pty Ltd, a wholly-owned subsidiary of PBL, to Crown 
Management Pty Ltd, a wholly-owned subsidiary of Crown. It stated that an interest rate of 
6.33%, payable annually, is charged on these promissory notes which mature on 24 May 2005. 

Crown's audited Y2003 Annual Report shows that Non-Current Loans to PBL Related Parties at 
30 June 2002 totalled $606,383,000, implying that most of those loans were provided to another 
PBL Related Company not TCN Channel Nine Pty Ltd. At 31 December 2003, $454,787,000 of 
those loans were still outstanding . 

PJC's ASIC search failed to identify the existence ofa company named TCN Nine Pty Ltd and 
has assumed that the correct name of the borrower is TCN Channel Nine Pty Ltd, which is a 
guarantor company under the Deed of Undertaking and Guarantee. 

Liabilities: 

Crown's Consolidated Financial Statements disclose that it had the following Non-Current 
Interest-Bearing Liabilities to PBL Related Companies at the dates shown: 

Non-Current Liabilities: 31.12.2003 30.6.2003 
$'000 $'000 

Promissory Notes - Related Parties 454,787 508,021 

30.6.2002 
$'000 

606,383 

A Note to Crown's Y2003 Financial Statements disclose that $508,021,390 was owed by Crown 
Management Holdings Pty Ltd - a wholly-owned subsidiary of Crown to Cubwell Pty Ltd (a 
guarantor company), a wholly owned subsidiary of PBL through Consolidated Magazines Pty 
Limited at 30 June 2003 (Y2002 - $3,916,351). It states that an interest rate of6.23%, payable 
annually, is payable on those promissory notes which mature on 24 May 2005. Inspection of 
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Crown's Half Yearly Financial Statements for the period ended 31 December 2003 indicates that 
this outstanding debt was reduced to $454,787,000 at 31 December 2003. 

It is noted that the Non-Current Liabi lity Borrowings shown above at each of the three dates are 
identical in amount with the amounts shown above for Non-Current Assets - Other Financial 
Assets on each of those dates. This implies a relationship, perhaps tax-driven, between these back 
to back transactions. 

Little is known about Cubwell, which was registered on 29 June 2001. Accordingly, in our view 
it would be inappropriate to offset that liability against the matching advance to TCN Channel 
Nine Pty Ltd without further detailed particulars. 

5.4 Conclusion and Recommentlations: 

Conclusion: 

The present Total Liabilities I Total Assets 60% Maximum Gearing Ratio does not significantly 
constrain PBL's abili ty to raise external debt through Crown and to invest in, or lend those funds 
(plus any surplus Crown funds) to PBL Related Companies, Crown Controlled Entities and/or 
External Entities. On the basis of Crown's Y2003 Consolidated Accounts, Crown could raise a 
further $ 1,500 million in debt and advance or invest it on that basis without breaching the 60% 
Gearing Ratio. 

Both Crown and PBL are financially strong companies in their own right. There should be no 
major concern if Crown borrows additional funds of up to that magnitude and invests them in the 
manner described above, provided there is no breach of its 60% Maximum Gearing Ratio 
constraint. The presence of the Deed of Undertaking and Guarantee from PBL and Related 
Companies provides additional financial comfort in that regard. 

That conclusion is subject to the proviso that any such investments should be commercially 
justifiable from a Crown viewpoint - (ie. there should be no subsidised interest rates etc). 

Recommendations: 

• There should be a requirement, if Crown invests in, or advances more than, $135 million to, 
an existing or new Crown Controlled Entity, that Crown provides infonnation on the purpose 

f that investment and, if it is an advance, detai ls of the terms of that advance at its next 
quarterly reporting date . As at 3 l December 2003 the highest such internal loan was a$ l 04 
million advance to Crown CPS Holdings Pty Ltd; 

In addition, separate financial accounts should be required to be provided for that Crown 
Controlled Entity on each Quarterly Reporting date, so that the Authority can monitor that 
company's ongoing financial performance and viability; and 

If Crown invests in, or advances, more than $135 million to any PBL Related Entity, that 
entity should be required to become a guarantor pursuant to PBL 's Deed of Undertaking and 
Guarantee. As at 31 December 2003, there are only two advances in that category. Firstly, 
th ere is a$ 348 million loan to PBL Finance, which we understand is in the process of 
supplying a Deed of Undertaking and Guarantee to the Authority. Secondly, at that time 
there is seemingly a$ 455 million non-current loan advanced to TCN Channel Nine Pty 
Limited, which is a Guarantor under the original June 1999 Deed of Undertaking and 
Guarantee. This loan was recorded at$ 508 million as at 30 June 2003. 
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6. Advice regarding the quarantining (ring-fencing) of Crown's assets and safeguarding its 
fin ancial performance from th e activities of related companies within th e PBL and CPH 
consolidated groups - eg. minimising the potential for asset stripping a nd debt loading in 
Crown. 

6. I At present the principal financial constraints on Crown's ability to borrow funds and to use them 
as it sees fit comprise: 

• Melbourne Casino Project Casino Agreement (Casino Agreement), Sub-Clause 22.1: 

(m) . ... The Company must procure that at any time Total Liabilities do not exceed 60% of 
Total Assets without the prior written approval of the Authority; and 

(ma) Total Group Liabilities must not at any time exceed 60% of Total Group Assets without 
the prior written approval of the Authority. 

• PBL 's Deed of Undertaking and Guarantee, Sub-Clause 3.2 Gearing Ratio: 

PBL will not, without the prior written consent of the Beneficiaries, permit or suffer Total 
Liabilities of the PBL Group to exceed 60% of Total Assets of the PBL Group. 

The definitions contained in Clause 2 of the Casino Agreement clarify that Section (m) relates to 
Crown·s Consolidated Accounts and that Section (ma) relates to PBL's Consolidated Accounts. 
Both sets of consolidated accounts arc required to comply with Australian Accounting Standards. 

6.2 The audited Consolidated Statements of Financial Position for the Publishing and Broadcasting 
Limited (PBL) Group at the dates shown below disclose: 

31.12.2003 30.6.2003 30.6.2002 
$'000 $'000 $'000 

• Total Shareholders' Equity 3,921, 144 3.741,849 3,510.172 
comprising: 

• Total Assets 7,239,089 7.038,434 6,522,875 

• Total Liabilities 3,317,945 3,296,585 3,012.703 

• Ratio 45.8% 46.8% 46.2% 

Clearly PBL has operated well within its Consolidated 60% Maximum Gearing Ratio limit in 
recent years. 

6.3 As shown above in Section 5, there are presently negligible financial constraints on Crown 
investing its Surplus Cash in PBL I Crown Controlled Entities and/or external entities. fts ability 
to invest in new casino, gaming and other activities either directly or through existing or new 
Crown Control led Entities is, however, presently constrained by the requirement in the Casino 
Agreement, Sub-Clause 22.1 (p): 

The Company must not carry on or conduct any business other than the busines.~es contemplated 
by or authorised under (that) document and the Casino licence and any business incidental to or 
complementary with those businesses except with the prior written approval of the Authority. 

Sub-Clause 22 .4 states that "a business is incidental or complementary to the contemplated 
businesses if a dominant purpose of the business is to operate in support of and in conjunction 
with the contemplated businesses in order to increase or preserve the revenue of those 
contemplated businesses. " 

6.4 Effectively that constraint presently inhibits Crown and its Controlled Entities from investing in 
any non-Crown-related casino and gaming activities, or other ventures unrelated to Crown's 
present act ivities, without the Authority's prior written approval. However, there is no constraint 
on Crown lending money to any non-Crown or PBL Related Company and for them to do so, 
unless there is a clear linkage between the monies lent by Crown and the investment undertaken. 
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The interposit ion of PB L Finance as an intermediary in any such investment process makes it 
very difficu lt for the Authority to establish any such direct linkage. 

6.5 The request by PI3L I Crown to have the single purpose restriction removed has provided the 
Authority with an opportunity to negotiate additional measures to safeguard Crown's financial 
performance from the activities of PBL and CPH Related Entities and to minimise the potential 
for asset stripping by those entities and debt load ing in Crown. Effectively, the only present 
financial constraints are those set out in Section 6.1 above. Those constraints limit the amount of 
Borrnwing that can be undertaken by Crown (and PBL) relative to Consolidated Total Assets. 

6.6 PJC believes that it would be counterproductive for the Authority to reject the PBL I Crown 
request. It perceives that, aft.er this restriction has been lihed, Crown's future actions could 
include: 

• The acquisition of other casino and gaming operations in Australia, inc lud ing the Burswood 
Casino in Perth where a PBL company (Wilfex Pty Ltd) currently has a I 5% shareholding; 
and, possibly 

• The future demerger of Crown and Crown Controlled Entities from PBL's publishing and 
media interests. This process may have already commenced with the recent establ ishment of 
Petelex Pty Lim ited to hold PBL's Australian Consolidated Press and Nine Network 
Australia assets. 

6. 7 The Authority has recognised that key objectives for the Victorian Government are to ensure that: 

• Crown's principal place of business remains located in Melbourne; and 

• The majority of future Crown Board Meetings and any future Annual General Meetings of 
Shareholders be held in Melbourne. 

6.8 It is difficu lt to predict the form of corporate structure that will emerge for the Crown Group if 
the single purpose restriction is removed. Alternative structures include the fol lowing: 

• A holding company is inserted in the corporate chain above Crown. That company will then 
hold the PBL Group's separate investments in Crown, Burswood, etc. This approach reflects 
the approach previously adopted for PBL's publishing and media interests evidenced by the 
recent incorporation of Pete I ex Pty Limited. 

• Crown becomes the Holding Company for the Group, with investments in other casino and 
gaming entities being held in Crown Control led Enti ties. 

6.9 As stated above in Section 5.4, PBL presently has plenty of scope to adopt either structure and/or 
to make such investments through other PBL Controlled Companies. The on ly existing financial 
constraint is the 60% Maximum Gearing Ratio detailed in Section 6.1 that appl ies to both the 
PBL and Crown consolidated groups. 

6.1 0 PIC is requ ired to advise on how best to ring-fence Crown's assets and to safeguard its financial 
performance. PIC bel ieves that an optimal way in which to ach ieve that outcome would be to 
treat the Crown Casino venture as a "stand-alone" venture with in the PBL Group and to apply 
Project Finance principles. 

6.ll In Project Finance undertakings, the defi ned Project Entity or Group is requ ired co submit 
specified reports at regu lar intervals to Lenders and to adhere to strict financial ratios. Any 
breach of compliance, after expiry of a specified rectification period, results in a requirement to 
immediately repay outstanding project loans in the case of a Project Finance transaction. In the 
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case of Crown, any such breach could occasion a review of the suitability of the Company to 
continue holding its casino licence. 

6.12 Adoption of this approach would allow more stringent controls and constraints to be applied to 
the defined Crown Group. No change is envisaged in the existing financial constraints on PBL 
detai led in Section 6.1. 

6.13 PIC's appraisal of the existing financial constraints on Crown detailed in Section 6.1 has 
disclosed that the existing definition of Total Assets allows both Intangibles and PBL Related 
Company Indebtedness to be fully included in the calculation of Total Assets. 

The inclusion of Crown's existing $481.7 million of Intangible Assets, which mainly comprise its 
Crown Licence Premium (at Directors' Valuation, including a revaluation of around $ 1 OOm 
since acquisition) and Management (Operations Agreement) rights, both after amortisation to 
date, does not cause immediate concern because those Intangible Assets are perceived to have 
genuine value. However, the inclusion of any substantial future Goodwill incurred on any 
company acquisitions by Crown could raise concern on the ongoing adequacy of the existing 
Section 6.1 constraints. 

6. 14 Under the proposed "stand-alone" approach, PJC recommends that the existing definition of 
Crown's 60% Maximum Gearing Ratio should be revised to incorporate the following concepts: 

• Gearing Ratio - 60% (as defined) - based on the Crown Group's Consolidated Accou nts 
at the specified date: 

0 Total Liabilities divided by Total Assets (both as defined). 

0 Total Liabilities at the specified date to be defined to include all Liabilities required to be 
recorded in the Crown Group's Consolidated Accounts in accordance with Australian 
Accounting Standards. 

0 Total Asseu at a specified date to be defined to include all Assets required to be recorded 
in the Crown Group's Consolidated Accounts in accordance with Australian Accounting 
Standards from which should be deducted: 

0 

0 

0 

All Related Party indebtedness and all investments in Related Parties, apart from 
indebtedness to, or investments in, Crown Controlled Entities; and 

All Intangible Assets, excluding the amortised values of Crown's Licence and 
Operations Agreement. (Any future revaluations of those excluded Intangible Assets 
should be undettaken and endorsed by reputable independent qualified valuers 
acceptable to the Authority.) 

Note: No offset will be permitted of Crown Group liabilities to PBL Related Parties. 

6.15 Adoption of the above approach would quarantine (ring-fence) a greater pottion of Crown's 
assets and would assist in safeguarding its financial performance from the activities of related 
companies within the PBL and CPH consolidated groups. 

The nature of the revised Gearing Ratio is that a quantifiable amount of financial transactions 
could still be undertaken with PBL Group companies without the Authority's written permission, 
but a lower cap wou Id be imposed on the extent of such activities on a collective basis. 

6.16 Adoption of the revised Gearing Ratio for Crown would have the following impact on the Ratios 
shown above in Section S. l, which are based on the existing 60% Maximum Financial Gearing 
Ratio requirements: 
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lm2act of Pro2oscd Revised 60% Maximum Gearing Ratio Rcguircments: 

31.12.2003 30.6.2003 30.6.2002 
~ $'000 $'000 

• Ad\'ances to PBL Related Companies 
(Per Section 5. 3) 802,923 715,950 1,666,445 13 

• Amortised Goodwill 
(Excluding Amortised Crown Licence 
& .to.1anagement Agreement lnrangihles) --2J.Q (est.) _liQ 604 

• Total PBL Related Company and 
Intangible Deductions 803.459 716,520 1.667.049 

• Total Shareholders Equity 1,876,773 1,683,839 1,527.3 l 3 

Revisions to Crown 's Consolidated Financial Position figures and Gearing Ratio shown in 
Section 5.1: 

• Reduced Total Shareholders· Equity 1,073,31 4 967,3!9 (!39,736) 

comprising: 

• Reduced Total Assets 1,950,287 1,958,892 1,965,749 

• Total Liabilities (unchanged) 876,973 991,573 2, I 05,485 
• Gearing Ratio 45.0% 50.6% 107.1% 

6.17 The adjusted Gearing Ratios (after incorporating the changes to the Total Assets figures required 
by the suggested revised definition of the Gearing Ratio set out in Section 6.14) shown in Section 
6.16 discloses that Crown would have been in breach of its stipulated 60% Maximum Gearing 
Ratios in Y2002 (due to a technicality relating to an agreed buyback of$ I billion of its shares. 
Adjusting for this technica lity, the adjusted ratio is 56.2%) and that it had reduced scope for 
making additional investments in, or loans to, PBL Related Companies during the subsequent 
reporting periods. 

It is important to note, however, that no prohibition has been introduced preventing Crown from 
making such loans or investments. At 30 June 2003 Crown had the capacity to lend or invest a 
further $183.7 million, and at 31 December 2003 a further $293.1 million, in PBL Related 
Companies without breaching the revised 60% Maximum Gearing Ratio constraint under the 
proposed changes to the definitions. 

6.18 The new adjusted Gearing Ratio for Crown will also make it more attractive for PBL to make any 
investments in other casinos and gaming ventures through Crown, rather than through a holding 
company inserted between Crown and PBL. This will assist in achieving the Victorian 
Government's perceived objectives detailed in Section 6.7 above. 

6.19 It is proposed that the proposed changes to the definition of Crown Group's 60% Maximum 
Gearing Ratio constraint will be accompanied by revised (more stringent) Reporting 
Requirements by the Crown Group. ·rnese are set out in Section 4 of this report above. 

6.20 As a separate issue, PIC notes that Crown's Y2003 Annual Report states that in 2002 Crown was 
released from its obligation to construct the Lyric Theatre by the Victorian Government and that, 
in lieu of that obligation, Crown has agreed to undertake an alternative project costing no less 

i; This figure was inflated by a provision of$ I billion as at 30 June 2002 to recognise share buyback obligations. 
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than the est imated cost of constructing the Lyr ic Theatre, being $42 million. It advises that the 
nature and timing of the alternat ive project are at the sole discretion of Crown. 

The timing of that commitment is open-ended and imposes no constraint on Crown's use of its 
Surplus Funds in whatever manner it sees fit. It is suggested that a stipulated completion date of, 
say, I 0 or 2 0 years should be introduced as part of the negotiations for the abo lition of the single 
purpose company restriction. 

6.2 1 Co11clusin11 and Recnrmne11datio11s: 

Conclusion: 

The current Gearing Ratio requirements for both Crown and PBL set out in Section 6.1 impose 
only relatively minor constraints on the ability of PBL to substantially increase the level of 
Borrowings in Crown and to invest those funds in other PBL companies. There is also no current 
assurance that any investments by PBL in other casinos and gaming ventures will be undertaken 
through Crown. 

Recommendations: 

It is recommended that Crown's ex ·ting 60% Maximum Gearing Ratio, details of which are set 
out in Section 6.1, be amended to exc investments in, and advances to, PBL Related 
~ompanies in the calculati of Total Assets. Liabilities to PBL Related Companies would not 
b~set. It is also proposed t t Intangible Assets, other than those relating to Crown's Casino 
Licence and Ma · oement Contra , should also be excluded. No change is proposed to PBL 's 
present 60% Maxir n Gearing Ratio calculation . 

The impact of those changes is appraised in Sections 6.16 and 6. 17. Their combined effect will 
be to impose a significantly lower cap on the amount of investments that can be made in PBL 
Related Companies by Crown without prior approval in writing by the Authority. It wi l I also 
encourage PBL to make any investments in other casino and gaming ventures through Crown, 
rather than through a Holding Company inserted between PBL and Crown in the corporate chain . 
This is because, in calculating Crown's 60% Maximum Gearing Ratio, ifthe investment is made 
through Crown it is included in Total Assets, whilst if it is made through a PBL Related 
Company above Crown in the corporate hierarchy it is excluded in the calculation of Total 
Assets. 

On a more minor level, it is recommended that a timing requirement of, say I 0 or 20 years be 
agreed for the $42 million capital expenditure commitment referred to in Section 6.20 as part of 
the negotiations to abolish Crown's single purpose company restriction. 
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Advice on how to protect the interests of the State and quarantine Crown from other 
ventures if the single purpose restriction is removed from the Casino Agreement, bearing 
in mind possible future acquisitions, demerger etc (OGR Position Paper Item 18): 

Section 6 provides advice on how to protect Crown's assets and financial performance from the 
activiti es of related companies within the PBL and CPH consolidated groups. This section 
focuses on how to protect the interests of the State and to quarantine Crown from other ventures 
if the single purpose restriction is removed from the Casino Agreement. 

Section 6.6 briefly addresses the type of future investments that Crown might be permitted to 
make if the current single purpose restriction is Ii ftcd and rccogn iscs that a future dcmcrger of 
PBL's casino and gaming company interests from its media and publishing interests could occur. 

Section 6. 7 addresses the desirabili ty of ensuring that Crown's principal p lace of business 
remains in Victoria and for future annual genera l meetings and a majority of its Board meeti ngs 
to be held in Victoria. (Th is is already being addressed by the Authority). 

Section 6.8 considers the impact of any future investments by PBL in other casinos and gaming 
ventures being made through a holding company of Crown, or through Crown itself. 

Each of those possibilities is considered in greater depth in this section. 

7.3 It wou ld appear to be in the Victorian Government's long term best interest that Crown should be 
perm itted to grow through the elimination of the single purpose entity restriction. (There is a 
limit to how much money can be expended on enhancing and upgrading the Crown Casino's 
existing approved businesses.) It is also understood that it is important strategically for Crown to 
expand beyond its existing stand-alone casino business. 

7.4 The first constraint that the Authority may wish to impose is to define what type(s) of other 
business Crown should be permitted to invest in. ln addition , it is perceived that the Authority 
may prefer for Crown to expand into jurisdictions which have similar regulatory regimes. 
Consideration of any such constraints is beyond the scope of PJC's assignment. 

7.5 Assuming that the Authority agrees to the removal of the single purpose entity restr iction and that 
PBL and Crown are permitted to invest in other casinos and gaming companies in Australia and 
overseas, the next consideration is whether PBL should be encouraged to make any such 
investments through Crown or through a holding company interposed between PBL and Crown. 

7.6 It would be simpler to protect the interests of the State and quarantine Crown from other (new) 
ventures if any newly permitted investments arc made through a ho ldi ng company of Crown or 
through a PBL Related Company which is not controlled by Crown. Jn that case the proposed 
revised 60% Maximum Gearing Ratio requirements set out in Section 6. J 4 and the accompanying 
new reporting requirements wou ld afford Crown and the Victorian Government significant 
financial protection. That approach would allow the Authority to continue to focus on 
monitoring the Crown Casino's Melbourne-based activities. That approach could a lso be 
preferable for regulators in other Australian states and overseas, which may want to retain a local 
identity for the newly acquired casino and gaming venture. 

7.7 That approach, however, may not appeal to the Victorian Government, which may prefer to have 
any such investments owned by Crown. It should be noted that the proposed new Crown 60% 
Maximum Gearing Ratio set out in Section 6.14 encourages the ownership of such newly allowed 
investments directly by Crown. This is because, in calculating Crown's 60% Maximum Gearing 
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Ratio, if the investment is made through Crown it is included in Total Assets, whilst if it is made 
through a PBL Related Company above Crown in the corporate hierarchy it is excluded in the 
calculation of Total Assets. 

7.8 If such investments arc directly made by Crown, it is important that separate financial records be 
maintained for each entity. This will be necessary in order to calculate the taxes payable to each 
Government and to monitor the performance of each separate entity. If those entities arc owned 
and controlled by Crown, they should be required (where material) to provide quarterly and 
annual financial reports to the Authority at the same time as Crown, so that it can monitor each 
company's ongoing financial performance. This is because Crown could be required to provide 
financial support to those entities. It should be noted, however, that the Authority would have no 
right to intervene as long as Crown's financial Gearing Ratios arc not breached. 

7.9 If those external investments are acquired in the name of a Holding Company of Crown, or by a 
PBL Related Company, direct monitoring of the financial performance of those external 
investments by the Authority is not considered to be necessary, unless Crown is required to 
guarantee the performance of the I lolding Company or any of those external investment 
comranies. It would he rrudcnt, however, for the Authority to seek a guarantee under its Deed of 
Undertaking and Guarantee from the relevant company if Crown invests or advances more than 
$135 million to the Holding Company or any of those external investment companies. 

7. I 0 A possible area for concern, if the existing single purpose restriction is removed, is that Crown 
may spend significant funds enhancing and upgrading the fac ilities at newly acquired casinos and 
encouraging high rollers and other junket parties to use those alternative faci lities in conjunction 
with, or in lieu of, Crown Casino. The likelihood of that situation arising would increase if lower 
gaming and other taxes apply elsewhere. The net impact of such an occurrence could be a 
reduction in, or slower growth of, gaming revenues received by the Victorian Government. 

7.11 This risk would be reduced if Crown is required to expend an agreed annual amount on 
maintaining, upgrading and enhancing the Crown Casino complex in Victoria as a condition for 
the Authority approving the lifting of the single purpose restriction. This amount could perhaps 
he specified as being a set minimum percentage of Crown's annual gaming revenues. This would 
help to ensure that Crown continues to spend adequate funds each year on its existing 
Melbourne-based facilities to ensure that they continue to achieve first class international casino 
standards. 

7. I 2 As far as the lower tax regime issue referred to in Section 7.10 is concerned, the Authority should 
be aware of a potential downside if it removes the present single purpose restriction imposed on 
Crown in its Crown Casino licence. It is considered likely that Crown will seek to pit one 
Govemment against another in seeking future reductions in the gaming taxes it is obliged to pay. 
Crown's existing high roller market could be vulnerable in that regard, because it is an extremely 
mobile market sector. 

Crown will argue that it needs to offer international high rollers a selection of destinations. There 
is some merit in that argument, given recent developments in this market sector. The Victorian 
Government may wish to reduce this risk by seeking to extend or increase the$ I 0 million 
min imum annual gaming tax which currently applies to this market sector as part of its 
negotiations for approving the removal of the present single purpose restriction. 

7. 13 Jn the event of Crown being demerged in the future from the remainder of PBL, possibly through 
a new holding company being established to hold PBL's casino and gaming interests, the 
Authority may need to conduct probity investigations to satisfy itself as to the suitability of any 
shareholder owning or controlling directly or indirectly more than 5% of Crown's shares. 
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7. 14 In that context it is noted that Wilfex Pty Limited, presently I 00% owned directly by PBL, 
presently holds PBL's 15% shareholding in the Burswood casino. This company may be used in 
future to hold any other PBL Group casino and gaming interests. 

7.15 Co11clusio11 and Recomme11datio11s: 

Conclusion: 

It could be considered countcrproductive forthe Victorian Government to refuse to remove the 
single purpose restriction imposed on Crown now that the Crown Casino complex has been 
completed and is operating successfully. 

The new financial constraints detai led in Section 6 above should ensure that Crown remains 
financially viable and docs not take on board excessive levels of new debt. They wi ll also ensure 
that excessive funds arc not siphoned out of Crown into PI3L Related Companies. 

A key objective could be to ensure that other casino or gaming company investments take place 
within the Crown Group umbrella. It should then be possible for the Victorian Government to 
monitor those operations, if material, and to control them to the extent necessary. 

Recommendations: 

• Should the Authority agree to ending of the single purpose restriction imposed on Crown as 
presently defined, it should substitute a much broader range of permissible investments, 
including investments in cas inos and gaming companies and complementary activi ties 
in terstate and overseas; 

• It should require that any such permissible investments be made either directly through 
Crown or directly through a PBL controlled holding company created to hold Crown and 
other permissible investments. 

• If such permissible investments arc made through that holding company, there should be a 
requirement that such investments do not result in a breach of either the proposed new Crown 
60% Maximum Gearing Ratio or PBL's existing 60% Maximum Gearing Ratio. 

Th is means that any loans advanced by Crown to the holding company to finance the 
acquisition of permissible investments will be excluded in the calculation of Crown ' s Total 
Assets for the purpose of determining the 60% Maximum Gearing Ratio. It should also be a 
requirement that any such loans should be made at prevailing commercial interest rates. This 
will place a financial cap on the amoum of such investmems that can be undertaken. 

If the funds advanced by Crown to that holding company are $ 100 mill ion or more, the 
holding company should be required to become a guarantor under the PBL Deed of 
Undertaking and Guarantee. 

• If the permissible investments are directly made by or through Crown, separate financial 
records should be maintained for each such pcnnissiblc investment. If any such investments 
arc material (ic. $135 million or greater, and/or Crown is required to guarantee borrowings 

" incurred which collectively increase Crown's exposure to$ 135 million or greater), there 
"' should be a requirement that quarterly and annual reports should be provided by each such 

entity to the Authority at the same time that Crown submits its own reports. The contents of 
those reports should match the information required to be provided to the Authority by 
Crown. Those reports will enable the Authority to monitor the ongoing financial 
performance and viabil ity of those entities on an ongoing basis. 
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Other commercial and financial advice related to this assignment, as reasonably requested 
by the Director. 

No such request has been made by the Director at time of writing, although PIC remains available 
to provide additional advice, as required. 

Paul J. Fallon CPA, B Ee .. M. Bus. 

PRINCIPAL 
Probity lnvesti!ation Consultants Pty Ltd 

Christopher J. Morcher MA (Law) FCA, 
FCJS, ASIA 
PRINCIPAL 
Crismor Enterprises Pty Ltd 

VCGA FINAL REPORT 15 APR 04 
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To: Sylvia Grobtuch/OGR@Ogr 
cc: Peter Cohen/OGR@Ogr, Rowena Scherter/OGR@Ogr, Cate 

Carr/OGR@Ogr 
Subject: Amended copies of the charters for Crown's Audit and Compliance 

Committees 

When we last met with Crown on 23 February 2004, regarding the Casino Agreement Review, Rowen 
Craigie said that the Crown Board would consider approving further changes to the Audit and 
Compliance Committees Charters, that had been provided to the Authority on 28 January 2004. He 
undertook to send us copies of the new Charters once they were approved by the Board. 

When we meet with Crown on Monday 24 May, perhaps we could inquire about the new Charters. 
(However, I suspect that the Crown Board meeting might be on Tuesday 2 5 May, the same day as our 
Authority meeting.) 

Bill 
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·~~Rowena Scheffer mV 191os104os:16PM 

To: Sylvia Grobtuch/OGR@OGR, Bill Balgowan/OGR@Ogr, Cate 
Carr/OGR 

cc: 
Subject: Casino Agreement Amendments 

Dear all 
I advised Warwick that I have not been able to work with the document he sent this morning because it 
doesn't show the changes so far. 

Warwick will send us a conformed copy of the casino Agreement showing the changes we want, without 
any commentary. So it will be a document we can give co Crown. 

He expects to be able to send that tomorrow. 

Casino Assets Issue 
In relation to the definition of Assets etc, the only change I have asked Warwick to make will be to 
include in the definition of Casino Assets · the Ancillary Facilities. Sylvia, this will cover everything on 
the Site but not the car park that is not on the Site. Should we ask Peter whether he wants the definition 
to go further and cover that car park? 

The purpose of this amendment is to open discussion about which assets the Authority should regulate if 
Crown is to broaden its horizons. 

The most relevant clauses for the regulation of Casino Assets are clauses 29, 31 and 48.2: 

Clause 31 - "It is a ground of disciplinary action if 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 the Authority that despite the occurrence of the event the Company 
wi ll 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 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 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; 

" 

Clause 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 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 permit to subsist any Encumbrance over or affecting the Casino 
Assets other than a Permitted Encumbrance; 
(d) pull down, alter, extend or remove any building, improvement or fixture forming part 
of the Casino Assets where to do so would materially adversely affect the Casino Assets or 
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the operation of the Melbourne Casino or the Temporary Casino; 
(e) take on or under a Lease, or acquire for consideration, any asset other than in the 
ordinary course of the Company's business; 
(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 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." 

Clause 29.2 "Subject to clause 29.3, the Company must not dispose of any Assets and 
Rights of the Company other than pursuant to a Permitted Encumbrance except with 
the prior approval in writing of the Authority. 

29.3 Clause 29.2 does not apply to a disposal of: 
(a) assets other than Casino Assets in the ordinary course of the business of the 
Company; or 
(b) obsolete or surplus Casino Assets on ordinary commercial terms." 

Rowena. 



v~-. Bill Balgowan 

_A ..J-... 18/05/2004 05:34 PM 

Rowena 
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To: Rowena Scheffer/OGR@Ogr 
CC: Peter Cohen/OGR@Ogr, Sylvia GrobtUCh/OGR@Ogr 

Subject: Feedback on discussion with Warwick Isherwood 

As you wi ll be aware <from the copy of the e-mail that 1 sent to youl, 1 forwarded to 
warwick this morning at around 10.00 am. the emai l that you drafted last night. 1 did 
not make many changes to your draft. 

1 telephoned Warwick at about 12.15 pm to see if he had any questions. He said that he 
had only just got out of a meeting and was just starting to read the latest e-mail. He 
said that he had acted on all the matters raised in your previous e-mail. He would now 
work his way though the latest e-mail. He asked me several questions. 

Before I could ask him when we would received the next draft, Warwick told me that 
he would e-mail the next draft to us later today. 

1 then asked him when we could have a clean copy to review. as previously d iscussed 
with him, f or Peter Cohen to give to Rowen Craigie at our meeting with Crown on 
Friday. 

Warwick said that it would take a couple of hours to get a clean copy, but he would 
not like to start it until he had some feedback from the Authority on the draft that he 
will be sending to us later today. I told Warwick that you and I would review the next 
draft in the morning and hopefully get back to him by lunchtime tomorrow 
<Wednesday> so that we can have a clean copy to review on Thursday morning before 
the meeting with Crown on Friday. Th is seemed to be acceptable to him. 

1 also told Warwick that Peter Cohen had advised us that he would not be needed to 
attend the planned meeting with crown on Friday, because we wou ld not be 
discussing the draft in any details. This also seemed to be acceptable to him. nt may 
have even been a rel ief!l 

Bil l 
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Sylvia crobtuch 

14/05/04 10:56 AM 

To: Cate Carr/OGR@Ogr, Michael Lee/OGR@Ogr, Lyn 
Corneliusen/OGR@Ogr, Rowan Harris/OGR@Ogr 

CC: 

Subject: Amendments lo the Casino Agreemem 

for info. 

Sylvia 

---·· Forwarded by Sylvia Grobtuch/OGR on I 4·05-04 10:54 AM -----

Rowena , 

"Warwick 
Isherwood" 

13·05-04 07:54 PM 

I attach : 

To: 
cc: 

Subject: 
IT** 

1. 
2 . 

my email letter to you (M0275958); and 
a draft of the amended Casino Agreement (M0251328) . 

As often happens when I am making my own amendments I ran into 
technical difficulties. Thus some of my changes are not in the same 
format as in other parts of che document (I am at a loss to know how one 
does double underlining!!). 

I will have those matters fixed up but it docs not change the content . 

I would suggest that all of us re-group in the next day or so (perhaps 
Friday afternoon or Monday morning) so chat we can further discuss the 
issues and the way forward. 

Regards 

Warwick 

Maddocks 
Melbourne - Tel : ( 61 3) 9288 0555 Fax : ( 61 3) 9288 0666 
Sydney - Tel : (61 2) 8223 4100 Fax : (61 2) 9221 0872 
Web : http : //www . maddocks . com . au 

The information in this electronic mail is privileged 
and confidential , intended only for use of the individual 
or entity named . If you are not the intended recipient , 
any dissemination , copying or use of the information is 
strictly prohibited . If you have received this transmission 
in error please delete it immediately from your system 
and inform us by email on info@maddocks . com . au . 

D 
Email R Scheffer 13.5.0 4 (M02 75 

~ 
Conformed Casino Agreement (incl 9 th Variation) 24 Mar 0 4 
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MB No: 

Ministerial Brief - Minister for Gaming 

Subject: Proposed Takeover of Burswood Casino by a PBL Subsidiary 

Purpose: 

I. To provide advice on the proposed takeover of Burswood Casino in Perth by a subsjd.iary of 
Publishing and Broadcasting Limited (PBL), which was announced on 27 Apri l 2~ 

An noun cement: 

2 Late yesterday, 27 April 2004, PBL issued a Media and ASX Release in which it stated that 
its wholly owned subsidiary PBL (WA) Pty Limited ACl'i 095 976 275 (PBL(W A)), 
intended to make a takeover offer for all the shares in Burswood Limited (Burswood) 
PBL(WA), formerly known as Wilfex, is currently the largest shareholder in Burswood with 
15.6% of Burswood 's shares, which were acquired in September 2003 . 

3. PBL(WA) proposes to offer $1.40 per share, which is a 29% premium to the l 2 month 
volume weighted average price (YW AP) of Burswood shares to 27 April 2004 and a 44% 
premium to the one month VW AP prior to PBL(WA) ' s initial acquisition of Burswood 
shares . The proposed takeover is subject to a long list of conditions. 

4 ln its fvfedia Release, PBL stated that it "wants to further develop Burswood into a first­
class entertainment venue which will benefit the people of Perth, and also generate 
significant international and interstate tourism revenue. PBL will retain a separate Board 
for Burswood and its head office will remain in Perth." 

Comments: 

5 It has long been speculated in the media that PBL would at some future date make a 
takeover offer for Burswood, especially since it increased its interest to 15 6% in September 
2003 P rior to that date PBL had acquired a 4 .9% interest in Burswood, which was revealed 
in 200 I However, when other investors pushed up the Burswood share price in 
anticipation of a takeover by PBL, and when PBL was unsuccessful in convincing the WA 
Government to make a number of concessions to Burswood, it sold over half of its shares . 

6 Clause 22 1 (r) of the confidential (Melbourne) Casino Agreement between the Authority 
and Crown Limited places obligations on PBL in the event that it acquires another casino in 
Australia Clause 22 l(r) states that if the Holding Company Group (PBL and its 
subsidiaries) "pursues anywhere in Australia a business similar to that of the Company 
[Crown' s Melbourne Casino], [it] will use its best endeavours to ensure that such business is 
conducted in a manner 

(i) which is beneficial both to that business 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;" 

7. If PBL or PBL(W A) operated the Burswood Casino in a manner that the Authority 
considered breached Clause 22 l(r) of the Casino Agreement, the Authority could take legal 
action against PBL pursuant to Clause 4(a) of the Melbourne Casino Project Supplemental 
Casino Agreement dated 27 May 1999 ln this Clause, PBL undertakes to the Authority that 
it wi ll 

Prepared· 29 April 2004 at 12:27 



• 

• 

VCG.0001 .0002.8360_0402 

2 

"comply with, and ensure that each member of the Holding Company Group 
complies with, the conditions set out in clause 22 of the Casino Agreement, as if 
it, and each member of the Holding Company Group, were parties to the Casino 
Agreement." 

8 There has been some speculation in the media that PBL could rename the Perth casino as 
Crown Burswood to take advantage of the highly recognised world wide and successful 
" Crown" brand. If this were to occur, it is considered that it would require the prior written 
approval of the Authority (or the proposed Victorian Commission for Gambling Regulation) 
under the current provisions of the Casino Agreement. This is on the basis of Clause 29.2, 
which states that "the Company must not dispose of any Assets and Rights of the Company 
other than pursuant to a Permitted Encumbrance except with the prior approval in writing of 
the Authority" 

9 Clause 29.4 defines the word " dispose" very broadly to include "a disposition of any estate 
or interest in any manner including by way of sale, transfer, assig nment, lease letting, 
licence, surrender or abandonment;" and "entering into an agreement or arrangement to 
effect a disposition". 

10 . There has also been speculation in the media and by industry analysts/stock brokers that the 
Melbourne Casino and any other cas inos acquired by the PBL Group could become a 
separately listed company on the ASX (Australian Stock Exchange). This could result from 
PBL demerging into a Publishing/ Broadcasting Company and a separate Gaming Company. 
This future possibility is currently being considered in the present review and renegotiation 
of the Casino Agreement, which is subject to Authority and Ministerial approvals 

11 The question has been raised, whether PBL was able to acquire Crown at a lower price in 
June 1999, because the market was aware that Crown was subject to the single purpose 
covenant, which cou ld seriously restrict its future growth potential The implication being 
that perhaps the Government could reasonably expect Crown to be required to make a 
payment to the State in consideration for the State approving the proposed Ninth Deed of 
Variation to the Casino Agreement, the main purpose of which, from Crown' s perspective, 
is the removal of the " single purpose restriction" . 

12. The " price" paid by PBL for the Crown shares in 1999 represented the commercial value 
placed on the shares by the market at that time. It was also at a significant premium to the 
price of the Crown shares that prevailed prior to the proposed merger being announced. ln 
hindsight, many people may claim that PBL got a bargain However, at the time, Crown 
was struggl ing financially and there was a real risk that it may not survive as a stand-alone 
entity Crown' s shareholders agreed to the merger with PBL by a significant majority The 
Crown shareholders exchanged their Crown shares on the basis of I PBL share for every I I 
Crown shares . Following the merger, the price of the PBL shares increased significantly 
and thus the former Crown shareholders shared in this additional benefit 

13 It must also be remembered that the merger of Crown with PBL was recommended by the 
independent Directors of Crown and the Independent Experts (N M Rothschild & Sons) 
assessed the merger terms as being fair and reasonable. It is also relevant that there was no 
competing proposal from any other company, which supports the view that the price paid by 
PBL at the time was reasonable. Furthermore, at that time Crown was desperate for 
additional equity and this was immediately provided by PBL in the form of new equity of 
over Sl ,000 million. 

Prepared: 29 Apnl 2004 al 12'27 
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l4. It is noted that a precedent was established when Transurban successfully negotiated the 
removal of a single purpose covenant from its agreement with the State some years ago and 
agreed to make a payment to the State, which is believed to have been around $l0 million 

l 5 It is thus possible for the Government, if it wished to do so, to seek a payment from Crown 
as part of the consideration for the Government agreeing to the removal of the single 
purpose restriction from the Casino Agreement. This is a matter on which the Minister may 
seek his own legal advice. However it is noted that in its present renegotiations of the 
Casino Agreement with Crown, the Authority is seeking a number of amendments, which 
Crown would consider fairly onerous (see Attachment). These should be considered by the 
Government when determining what might be reasonable consideration for the removal of 
the single purpose restriction. 

l6. It should be noted that the negotiations with Crown regarding the amendments to the Casino 
Agreement are being conducted on a confidential basis and some of the proposed 
amendments have not yet been discussed with Crown. The details of the proposals should 
not therefore be publicly released . 

Recommenda tion : 

That the Minister note this brief 

Bill Balgowa n 
Mana ger Cas ino Commercia l Pr ojects 
Tel Ex t No: -
Da te: 29 April 2004 

Prepared. 29 Apnl 2004 al 12.27 
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Main Amendments Likely to be Proposed by the Authority 
in the C urrent Renegotiations of the Casino Agreement 

Attachment 

The Authority is currently involved in renegotiating the confident ial Casino Agreement with 
Crown Limited. The Authority is being assisted in this matter by staff of the Office of 
Gambling Regulation and its external legal advisers. The Authority advised the Minister for 
Gaming in its Third Triennial Review of the Casino Operator and Licence dated 30 June 2003 
that the Casino Agreement needed to be updated. The Minister for Gaming released the report 
of the Third Triennial Review to the public on 2 September 2003 and gave his approval to the 
Authority on 12 September 2003 to proceed with the proposed renegotiation. The Minister 
noted that the Authority was required to seek his prior written approval of any proposed changes 
to the agreement . 

Amendments Proposed by Crown Limited 

Crown has proposed a number of amendments. However, the main amendment proposed by 
Crown is the deletion of clauses 22 . l (p) and (q), which are collectively referred to as the "single 
purpose restriction" 

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

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

Likely Amendments to be Proposed by the Authority 

• provide that Crown must ensure that the Melbourne Casino Complex is operated and 
maintained according to international first-class standards; 

• provide that if Crown pursues anywhere in Australia a business similar to the Melbourne 
Casino, it will have the same obl igations as PBL under clause 22 I (r) of the Casino 
Agreement (see paragraph 6 in the Brief) ; 

• require Crown to comply with the ASX Listing Rules on continuous disclosure and on the 
disclosure of financial information as if it were a publicly listed company; 

• require at least 75% of Crown Board meetings be held in Victoria; 

• require at least 75% of Crown's senior management meetings be held in Victoria; 

• require at least one Company Secretary be located in Melbourne; 

• require Crown ' s CEO and senior executives be located in Melbourne; 

• require Crown to provide the Authority with: 

> information regarding its assets and liabilities on a monthly basis ; 

Prepared: 29 April 200.J at 12:27 
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>- a report on its capital expenditure program on a quarterly basis; 

>- a report on its internal and external audit program on a half-yearly basis; and 

>- details of any investments or advances made to a Crown controlled entity; 

• set out the scope and responsibi lity of Crown's Audit Committee, including requirements as 
to the frequency of meetings and notification of changes in membership; 

• set out the scope and responsibility of Crown's Compliance Committee, including 
requirements as to composition, frequency of meetings and notification of changes in 
membership, 

• exclude investments in, and advances to, PBL related companies in the calculation of total 
assets for the purposes of the maximum allowable debt to equity ratio. It is also proposed to 
exclude intangible assets; 

• rationalise and simplify Crown's insurance obligations to take into account changes in the 
insurance market, and 

• allow the Casino Licence and the Casino Agreement to be publicly released 

Prepared: 29 April 2004 at 12 ·27 
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Media release 
The Place To Be From the Minister for Gaming 

Tuesday 2 September, 2003 

REVIEW OF THE MELBOURNE CASINO OPERA TOR AND LICENSE 

Gaming Minister John Pandazopoulos, today announced that the Victorian Casino and Gaming 
Authority's (VCGA) Third Triennial Review of the Melbourne Casino and Operator License was 
publ icly available. 

"The Triennial Review is an important check that Crown 's obligations as the State's casino 
operator are being fulfilled to a satisfactory standard," Mr Pandazopoulos said . 

" Crown management has specific contractual and regulatory obligations to build, operate and 
maintain the Melbourne Casino Complex to world class standard." 

Mr Pandazopoulos said the triennial review had recommended that it was in the public interest 
for the casino license to remain in force. 

However Mr Pandazopoulos said as a result of the triennial review some parts of Crown's license 
agreement with the State Government would be updated. 

"The report also identifies the need to improve the appearance of some parts of the Casino 
complex and some improvements to corporate governance, which the Casino needs to address 
during the three year period before the next review." 

Mr Pandazopoulos said updating the licence agreement would also help address some of the 
corporate governance and reporting issues raised in the review. 

"The process will allow some specific parts of the agreement, which has now been in place for a 
decade, to be updated, as has occurred after previous reviews. 

The VCGA review recommends that the renegotiation would provide for: 

• The removal of redundant clauses relating to the construction of the Casino and Casino 
complex, 

• Making the agreement more relevant by reflecting the changed corporate structure of the 
Casino operator 

• Making the agreement more relevant in light of the altered insurance environment . 

. . . . ./2 

Media contact: Geoff Fraser 9651 5799, 0407 360 256 www.vic.gov.au 



VCG.0001 .0002.8360_0407 

Mr Pandazopoulos said the Bracks Government was committed to ensuring Victoria remained a 
world leader in gambling regulation and in efforts to combat problem gambling. 

"It's pleasing that the report also finds Crown is meeting its responsible gambling obligations and 
is becoming a world leader in this area." 

Section 25 of the Casino Control Act J 991, requires the VCGA to conduct a review of the 
Melbourne Casino operator and the casino I icence at intervals not exceeding three years. 

The Third Triennial Review covers the period from I July 2000 to 30 June 2003. 

The report is available on the VCGA's website: 

www.gambling;vcga.vic.gov.au 

Media contact: Geoff F raser 9651 5799, 0407 360 256 www.vic.gov.au 
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Office of Gambling Regulation 281

h April, 2004 

Casino Agreement Review 

List of Probity Investigation Consultants Pty Ltd (PIC) recommendations by 
category for consideration to be incorporated in the Ninth Deed of Variation to 
the Casino Agreement. 

Gearing Ratio/Quarantining Crown's Assets 
• PIC recommends that the gearing ratio remain at 60%. (The 60% maximum gearing ratio 

is the major constraint imposed by the Authority on Crown's capital Structure). 

• Crown's existing 60% maximum gearing ratio be amended to exclude investments in, and 
advances to, PBL related companies in the calculation of total assets. Liabilities to PBL 
would be not offset. It is also proposed that intangible assets, other than those relating to 
Crown's casino license and management contract, should also be excluded. No change is 
proposed to PBL's present 60% maximum gearing ratio calculation . 

• Should the Authority agree to ending of the single purpose company restriction imposed 
on Crown as presently defined, it should substitute a much broader range of permissible 
investments, including investments in casinos and gaming companies and complementary 
activities interstate and overseas. These are to be made either directly through Crown or 
directly through a PBL controlled holding company created to hold Crown and other 
permissible investments. 

• If such permissible investments are made through that holding company, there should be 
a requirement that such investments do not result in a breach of the 60% maximum 
gearing ratio for either Crown or PBL. This means that any loans advanced by Crown to 
the holding company to finance the acquisition of permissible investments will be 
excluded in the calculation of Crown's total assets for the purpose of determining the 
60% gearing ratio. Equally important too, any such loans should be made at prevailing 
commercial interest rates. 

Ratio Analysis (Lincoln Indicators Model) 
• PIC does recommend the application of the Lincoln Indicators model to Crown and PBL 

accounts. Failing this, the authority should consider using cash now or profit based ratios 
for monitoring the ongoing financial health and performance of Crown and PBL. 

Reporting /Disclosure Requirements 
• Total assets and total liabilities needs to be submitted on a monthly or at worst quarterly 

basis to enable effective monitoring of the company's capital structure. 

• In terms of disclosure Clause 25 (CA), the Authority should seek to preserve its right to 
obtain timely, detailed financial information from Crown directly in the event that the 
company no longer publicly discloses its accounts. The Authority needs to preserve its 
right to timely and detailed information that satisfies ASX Listing Rule 3.1. 

• Clause 22.7 of the Casino Agreement (CA) gives Crown the right to discuss any change 
in Australian Accounting Standards (AAS) which has a material impact on the company's 
compliance with the 60% gearing limit, although the Authority is not obliged to agree to 
any amendment in the ratio. Importantly, the adoption of the new International 
Accounting Standards (!AS) will mean that companies will need to regularly assess the 
value of its mastheads and licences, which in this case arc material assets for Crown and 
PBL. 
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• Crown should be required to disclose information that is material according to AAS 5 (to 
soon be replaced by International Accounting Standard 3 8) and ASX listing Rule 3.1 . 

• Also, some definitions within several sub-clauses of clause 25 (CA) require amending to 
reflect current Accounting and ASX terminology. 

• Provide a report on its annual capital expenditure program and quarterly reports on actual 
expenditure classified between "existing faci lities and "major new construction". (ie. To 
maintain world class standards). 

• Provide an annual report on Crown's internal and external audit programs. 

• Provide a report on adherence to, or divergence from the internal and external audit 
programs. 

• Supply details of any changes to the reporting structure and membership of Crown's audit 
committee and proposed dates of meetings. 

• Make available for inspection or copies if requested of, Audit Committee agendas, papers 
and minutes of meetings. 

• Provide details of any changes to the reporting structure and membership of the 
Compliance Committee. 

• Make available for inspection or copies if requested of, Compliance Committee agendas, 
papers and minutes of meetings. 

• Provide details of any new subsidiary of PBL. 

• Provide Crown's forthcoming financial year annual budget by the end of June. 

• Provide a report on adherence or divergence from the budget. Recommend that Crown 
supply a quarterly report comparing actual with budget figures. 

• Provide information that would satisfy ASX Listing Rule 3 (Continuous disclosure) as if 
it was a listed company. 

• Provide financial accounts for Crown controlled entities. 

• If permissible investments are directly made by or though Crown, separate financial 
records should be maintained for each such permissible investment. Those reports will 
enable the authority to monitor the ongoing financial performance and viability of those 
entities on an ongoing basis. 

Inter-company Dealings 

• There should be a requirement, if Crown invests in, or advances more than $135 million 
to, an existing or new Crown controlled entity, that Crown provides information on the 
purpose of that investment and, if it is an advance, details of the terms of that advance at 
its next quarterly reporting date. 
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• If crown invests in, or advances more than $135 mi llion to any PBL entity, that entity 
should be required to become a guarantor pursuant to PB L's Deed of Undertaking 
Guarantee. 

• If the funds advanced by Crown to that holding company are $100 million or more, the 
holding company should be required to become a guarantor under PBL Deed of 
Undertaking Guarantee. 

• On a minor level, it is recommended that a timing requirement of, say I 0 or 20 years be 
agreed for the $42 million capital expenditure commitment as part of the negotiations to 
abolish Crown's SPCR. This will place a financial cap on the amount of such investments 
that can be undertaken. 
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COMMERICAL IN 

MELBOURNE CASINO PROJECT 

CASINO AGREEMENT 

AGREEMENT dated 21September 1993 

BETWEEN 

AND 

RECITALS 

VICTORIAN CASINO AND GAMING AUTHORITY (formerly 
known as VICTORIAN CASINO CONTROL AUTHORITY) a 
scatucory authority established under che Casino Control Acr_ wich ics 
office at 459 Coll ins Street, Melbourne ('Authority') 

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

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

B. The Company has made application for a casino licence and pursuant to such 
application has provided information and submissions, including the Melbourne 
Casino Complex Development Proposals and the Temporary Casino Complex 
Development Proposals, to the Auchoricy. 

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 co the cerms and conditions of this document and the Management Agreement , 
the Authority has agreed to grant the Casino Licence to the Company. 

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

F. The Minister, acting for and on behalf of the State, and the Company have entered 
into the Management Agreement pursuant to section 15 of the Casino Control Act as a 
condition precedent co the grant of the Casino Licence to the Company. 

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

AGREEMENT 

l. DIVISION INTO PARTS 

This document is divided into Parts as follows: 

[VG l/RIGfM025 I 328: I U~G/MOO~ I J28: U 
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PART 1-
PART 2-
PART 3-
PART 4-
PART 5-
PART 6-
PART 7 -
PART 8-
PART 9-

PRELIMINARY 
DEVELOPMENT AND COMPLETION 
COMPLETION 
CORPORATE STRUCT URE AND RELATED MATTERS 
GRANT OF THE CASINO LICENCE 
ENCUMBRANCES AND ASSIGNMENTS 
TERMINATION 
COMPLEMENT ARY AGREEMENTS 
GENERAL 

PART 1 - PRELIM INARY 

2. DEFINITIONS 

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

'Agent' means National Australia Bank Limited ACN 004 044 937 and any successor 
to it as agent under the Facility Agreemenr; 

'Agreement Act' means the bill referred to 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; 

1"Agreed World Class Standards" means the Agreed World Class Casino Standards 
set out in Schedule 6 as amended in accordance with clause 28.3 from time to time. 

'Ancillary Facilities' means all facilities ancillary to the Temporary Casino or the 
Melbourne Casino (as the case may be) identified in the Development Proposals to be 
constructed on or located within the Temporary Casino Site or the Site, including an 
hotel, restaurant, retail, recreation, entertainment and car parking facilities, residential 
and office accommodation, staff facilities, staff car parking, coach storage faci lities 
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 Stock Exchange Limited; 

2
" Audit Committee" means the audit commitcee of the Company appointed and 

maintained under clause 22. l(la); 

Inserted by Agreement dated [##91h Variation Deed] 
Inserted by Agreement dated (##9111 Variation Deed) 
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'Australian Accounting Standards' means: 

(a) accounting standards as defined in (or having effect under the Co1porations 
Law as if they were accounting standards defined in) section 9 of the 
Corporations Law; 

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

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

'Authorisation' includes a consent, approval, licence, permit, franchise, permission, 
filing, registration, resolution , direction , declaration and exemption; 

'Authority ' 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 18.1 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 Asset' means an asset or undertaking of the Company which forms part of the 
Secured Property and which consists of: 

(a) the Casino Licence; 

(b) the Melbourne Casino; 

(c) the Temporary Casino; 

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

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

(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; 

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

[VGl /RJG/M0251 328: 1] l¥GllRJG04~+~2&-li 
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'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 1 July 1994 until 30 June 1997, $5,000,000; 

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

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

'Complementary Agreements' means each of the agreements listed in Schedule Two; 
'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 Control Act in relation to the Melbourne Casino or the Temporary 
Casino have been complied with; 

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

(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 amenity of the Melbourne Casino or the Temporary Casino; 

3"Compliance Committee" means the compliance committee of the Company 
appointed and maintained under clause 22. l(ld); 

'Construction Agreement' means the proposed building agreement between the 
Company and a proposed builder substantially in the form of the draft agreement a 

Insened by Agreement dated [##9th Varia1ion Agreement) 
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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 Act 1981 and the Planning and 
Environment Act~ 

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

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

4 'Deed of Undertaking a nd 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 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 written approval of the State; 

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

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

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

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

Inserted by Agreement dated 2 June 1999. 
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'Encumbrance' means a mortgage, charge, pledge, lien, assignment, hypothecation, 
retention of title (other than a retention of title in respect of trading stock), or any 
other right (including, without limitation, under a trust, agency, hire purchase, sale 
and repurchase, sale and leaseback or flawed asset arrangement) of a creditor to have 
its claims satisfied prior to other creditors with, or from the proceeds of or by 
recourse to any asset and includes any agreement, arrangement or document 
conferring such a right or having substantially the same economic effect; 

'Equity Funding Agreement (Federal)' means the agreement dated 30 August 1993 
between Dan wick Pty Limited ACN 059 321 667, The Federal Hotels Limited ACN 
004 108 249 and Hudson Conway Limited ACN 009 556 629; 

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

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

'Financial Year' means from 1 July to 30 June (inclusive); 

'Financiers' means National Australia Bank Limited, Australia and New Zealand 
Banking Group Limited, HongkongBank of Australia Limited, Ban1c of Western 
Australia Limited fformerly known as R & I Bank of Western Australia Limited] and 
State Bank of New South Wales Limited and their successors, assigns and substitutes; 

[Note: HongkongBank withdrew 1 March 1995] 

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

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

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

(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) to Completion 
to a stage to enable Commissioning to take place; 

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

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

[VG l/RJG/M02S l 328: ll f¥§±1YGJMQ~ 
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'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 
Parl iament as contemplated by that clause; 

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

5'Group' means the Company and its Subs idiaries and any other entity which the 
directors of the Company are required to consolidate in the consolidated profit and loss 
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 Hudson Conway Limited ACN 009 556 629 to the 
Company; 

6'Holding Company ' means the Company's ultimate holding company, within the 
meaning of that expression 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'; 

7 'Holding Company Group' 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 profit and loss accounts and balance sheets of 
the Holding Company under the Corporations Law; 

8"Independent Director " means a director of the Company who: 

(a) is a Non-Executive Director of the Company; 

(b) is not a substantial shareholder of a Relevant Company; 

(c) is not an officer of a Relevant Company, other than as a Non-Executive 
Director of a Relevant Company; 

Inserted by Agreement dated 2 July 1998. 
Inserted by Agreement dated 2 June 1999. 
Inserted by Agreement dated 2 June 1999. 
Inserted by Agreement dated [##9'h Variation Deed) 
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(d) within the last 3 years has not been employed in an executive capacity by a 
Relevant Company, or been a director afler ceasing to hold such employment; 

(e) within the last 3 years has not been a principal of a Material Professional 
Adviser or a Material Consultant to the Company; 

(t) is not a material supplier or customer of a Relevant Company or an officer or 
otherwise associated directly or indirectly with a material supplier or 
customer; 

(g) has no material contractual relationship with a Relevant Company, other than 
as a Non-Executive Director of a Relevant Company; 

(h) has not been a director or secretary of any Relevant Company for more than 
ears; and 

(i) is in the opinion of the Authority free from any interest or any business or 
other relationship which could, or could reasonably be perceived to, 
materially interfere with the director's ability to act in the best interests of the 
Company. 

9"1nternal Control Manual" means the Company's internal control manual 
determined by the Compliance Committee under clause 22. l(lf)(ii). 

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

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

'Licensing Payment Amounts' means the amounts payable under clause 26.1 (b); 

'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 Control Act; 11 

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

12"Material Consultant" includes a provider of any management, marketing or 
advertising services; 

Inserted by Agreement dated [l/l/9'h Variation Deed] 
Definition of 'Liabil ities' deleted by Agreement dated 2 July 1998. 

Varied by Agreements dated 14 November 1994 and 12 October 1995. 
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13"Material Professional Adviser" includes a provider of any accounting, audit or 
legal services; 

'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 are carried on; 

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

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

'Minister ' means the Minister for the time being administering the Casino Control 
Act; 

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

14"Non-Executive Director" of a company (the First Company) means a director of 
the First Company who is not an employee of or involved in the operational 
management of: 

(a) the First Company; or 

DU_ a Subsidiary or Holding Company of the First Company; or 

(c) a Subsidiary of the Holding Company of the First Company; 

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

16' Note Agreement (Series 2)' means the deed dated 15 August 1996 between the 
Company, Permanent Trustee Australia Limited and National Australia Bank Limited; 

'Operations Agreement' means the agreement dated 30 August 1993 between the 
Company and Crown Management Pty Ltd ACN 059 301 610 providing for the 
conduct of the operations of the Temporary Casino and the Melbourne Casino; 

Inserted by Agreemen1 dated [##9'h Variation Deed] 
Inserted by Agreement dated [##9lh Variation Deed) 
Inserted by Agreement dated [##9lh Varia1ion Deed] 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 8 May 1997. 
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'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 Planning and Environment Act 1987 
(Victoria); 

'Premium Payment' means $10,000,000 being the amount determined by the 
Treasurer of the State under section 112A 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, semi­
govemmental or judicial entity, department, instrumentality or authority; 

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

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

17"Relevant Company" means the Company, the Hold ing Company and any company 
which has been a Holding Company Group member at any time within the previous 3 
years. 

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

'Secured Property' means at any time, any present or future right, property or 
undertaking of the Company, (other than an amount which has been deposited to, or 
which is standing to the credit of, the Debt Service Reserve Account or the Debt 
Protection Account (each as defined in the 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 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; 

18"Senior Executive Manager" includes: 

(a) the Company's chief executive officer; 

17 Inserted by Agreement dated [#119th Variation Deed] 
18 Inserted by Agreement dated [11119'h Variation Deed] 
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(b) the Company's chief financial officer; 

c the Com an -(d) any director of the Company who is an employee of the Company; 

(e) any officer of the Company who directly reports to the Company's chief 
executive officer; and 

to an 
exoenditure of $5 million 

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

'Shareholders Agreement - Crown Management Pty Ltd' means the agreement 
dated 30 August 1993 between Hudson Conway Limited ACN 009 556 629, Mulawa 
Casinos Pty Ltd ACN 060 766 001, The Federal Hotels Limited ACN 004 108 249 
and Crown Management Pty Limited ACN 059 301 610; 

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

'Site Lease' means the lease of 21part 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; 

22 'Solvency Report' means a report prepared in accordance with 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 form 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. l(a) such other person as 
the Authority may approve; 

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

' State' means the State of Victoria; 

Definition of 'Shareholders ' Funds' deleted by Agreement dated 2 July 1998. 

Varied by Agreement dated 8 May 1997. 

Inserted by Agreement dated 8 May 1997. 
Inserted by Agreement dated 2 July 1998. 
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' State's Nominated Representative' means the person appointed from time to time by 
the minister for the time being administering the Planning and Environment Act in 
accordance with clause 6.4 of the Management Agreement; 

'Subsidiary' means any body corporate which would be a subsidiary of the Company 
within the meaning of section 46 of the Corporations !Aw or any entity which would 
be a subsidiary of the Company under Australian Accounting Standard AAS24; 

23 'Supplemental 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 Sponsors and Hudson Conway Management Limited 
ACN 006 742 294 wh ich is supplemental to the Development Agreement; 

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

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

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

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

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

'Temporary Casino Leases' means: 

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

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

'Temporary Casino Leases Supplemental Agreements' means: 

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

Inserted by Agreement dated 2 June 1999. 
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(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, Fl inders Street Extension and the River Yarra identified in 
the Plan of Survey annexed to the lease referred to in paragraph (a) of the definition of 
Temporary Casino Leases; 

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

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

25' Total Group Assets' means the aggregate of all assets of the Holding Company 
Group which according to Australian Accounting Standards are defined, or would be 
regarded, as assets; 

26 'Total Group Liabilities' means the aggregate of all liabilities of the Holding 
Company Group which according to Australian Accounting Standards are defined, or 
would be regarded, as liabilities. 

27'Total Liabilities' means the aggregate of all 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 
Floating Charge, the Sponsor's Guarantees, the Master Security Agreement, the Site 
Lease Tripartite Agreement, the Temporary Casino Leases Supplemental Agreements, 
the Supplemental Sponsors' Agreement , the Supplemental Development Agreement, 
the Contractor' s Deed, the Bank Guarantees,28 the Supplemental Operations 
Agreement, 29 the Deed of Undertaking and Guarantee and the Supplemental Casino 
Agreement; 

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

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

Inserted by Agreement dated 2 July 1998. 
Inserted by Agreement dated 2 June 1999. 
Inserted 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. 

Inserted by Agreement dated 7 March 1995. 

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

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

3. COMMENCEMENT OF CERTAIN PROVISIONS 

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

4. VARIATION 

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

5. CONDITIONS PRECEDENT 

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

(a) execution of: 

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

(ii) the Finance Documents; 

(iii) the Development Agreement; 

(iv) the Operations Agreement; 

(v) the Construction Agreement; 

(vi) the Founding Shareholders Agreement; 

(vii) the Underwriting Agreement; 

(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: 

(i) conditions precedent contained in paragraphs ( 14), (I 5), and (28) of Part 1 
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 
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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 to comply with its obligations under the 
Transaction Documents. 

5.2 The Authority will provide written notice to the Company and to the Minister of 
satisfaction of the conditions specified in clause 5 .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. I as soon as possible after the execution of this document, and in any event no 
later than the date specified in clause 5.4. 

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

PART 2 - DEVELOPMENT AND COMPLETION 

6. DOCUMENTS TO BE SUBMITTED TO THE AUTHORITY 

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

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

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

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

(d) a proposal detailing the intended method of carrying out all phases of the 
development of the Melbourne Casino including the type of contract 
documentation to be used, the system (including the provision for review and 
approval by the Authority where required by the Authority) for the calling of 
tenders and appointment of sub-contractors, nominated sub-contractors, trade 
contractors and the method for completing construction, Fit-Out and Com­
missioning of the Melbourne Casino; and 

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

!VG 1/RJG/M0251328: I] e=911RJG/Wl;2:im&i±J 
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6.2 As soon as practicable, but in any event no later than 3 months after Completion of the 
Melbourne Casino, the Company must prepare and supply the Authority with: 

(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 Melbourne 
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 to the Melbourne Casino 
including: 

(i) hydraulic drawings; 

(ii) mechanical drawings; 

(iii) electrical drawings; 

(iv) civil works drawings; and 

(v) architectural drawings. 

6.3 The Company must by the 8 December 1994 enter into a contract substantially in the 
form of the Construction Agreement 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 Provision 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 1996, being the date by which the Company must make 
available 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 accordance with paragraph (b) of this clause. 

(b) The Company complies with its 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: 

[VG l/RJG/M0251328: I] PfGYRJG1~4QJjiJ28 ; !f 
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(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 
information and/or documents; and 

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

(e) 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 o f the 
documents or information previously 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) of this clause from 
time to time as it considers appropriate in its absolute discretion. 

326.6 The Company acknowledges, undertakes and agrees that the Company is not permitted 
to terminate the Construction Agreement without the approval of the State in accordance 
with clause 9.3 of the Supplemental Development Agreement and without the approval 
of the Authority in accordance with clause 32.1 of this document. 

7. MELBOURNE CASINO WORKS 

32 

The Company must, at least 14 days prior to the commencement of any part of the 
Melbourne Casino, submit to the Authority for approval all working drawings and 
specifications relating to any such part, and in particular the following detai ls: 

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

(b) drawings of the reflected ceiling showing the location of catwalks (if any), closed 
circuit television cameras, viewing panels, lights and other fittings and services; 

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

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

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

Inserted by Agreement 3 March 1995. Varied by Agreement dated 8 May 1997 . 
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(i) closed circuit television system for both surveillance of the Melbourne 
Casino 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 Fit-Out of the preceding items. 

8. SAFETY PROCEDURES 

The Company must, at least 14 days before the Company intends to open the 
Melbourne Casino for use by the public, submit to the Authority for its approval details 
of the fol lowing matters so far as they relate to that part of the Melbourne Casino 
which the Company intends to open: 

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

(b) emergency control procedures; 

(c) crowd control procedures; 

( d) armoured vehicle transfer arrangements; and 

(e) vehicle control and parking arrangements. 

9. VARIATIONS 

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

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

10. APPROVAL BY THE AUTHORITY 

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 10. 
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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 10.6, approve the documents or proposal subject to any 
condition or conditions; 

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

(d) reject the documents or proposal. 

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

10.4 If the Company makes a further submission to the Authority as provided for in clause 
10.3, the Authority shall give the further submission reasonable consideration and may: 

10.5 

(a) approve the documents or proposal; 

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

(c) 

(d) 

If: 

(a) 

(b) 

(c) 

require amendment as specified to the documents or proposal; or 

reject the documents or proposal. 

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

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

the Authority requires amendment to the documents or proposal, the Company 
must, within 14 days of notification of the requirements, submit to the 
Authority further documents or a further proposal amended in accordance with 
the requirements and such documents or proposal shall be dealt with in 
accordance with this clause 10. 

I 0.6 In imposing any conditions to any approval under clause l 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 Temporary Casino Complex Development 
Proposals, the Planning Amendments and the design and planning objectives of the 
State. 

I I. TIME FOR APPROVAL 
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11.1 If the Company submits any documents or proposal to the Authority, the Authority must 
respond in writing to the Company in the manner contemplated in clause 10 within 14 
days of receiving the documents or proposal from the Company or such further period 
agreed between the Authority and the Company. 

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

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

12. DIRECTOR OF CASINO SURVEILLANCE 

12.1 The Authority must ensure that all documents and proposals which are submitted to the 
Authority for approval under this document and which must also be approved by the 
Director of Casino Surveillance under section 59 of the Casino Control Act are provided 
by the Authority to the Director of Casino Surveillance who shall be responsible for 
providing any necessary approvals. 

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

12.3 Nothing in this document shall be taken as limiting or fettering the rights of the Director 
of Casino Surveillance under the Casino Control Act. 

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 Casitw Control Act. 

14. SITE ACCESS 

14.1 Persons authorised in writing by the Authority or the Director of Casino Surveillance 
may at all reasonable times have free access to the Site but in doing so such persons must 
not interfere with the progress of any works except for the purpose of exercising any 
powers conferred under the Transaction Documents or the Casino Control Act. Subject 
to the Authority's or the Director of Casino Surveillance's right to make random 
inspections without notice, the Authority or the Director of Casino Surveillance and the 
Company must co-operate in the co-ordination of the Authority's or the Director of 
Casino Surveillance's inspections, measurements and tests with the requirements of the 
Company in relation to any programmes for and the timely Completion of the Melbourne 
Casino, with the objective of achieving, to the maximum extent possible, inspections, 
measurements and tests at the most appropriate times during the execution of the works 
for the Melbourne Casino and 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 out, 
during the progress of the works in relation to the Melbourne Casino, 
inspections, measurements or tests; or 
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(b) the Authority or the Director of Casino Surveillance requires the Company to 
carry out, during the progress of the works in relation to the Melbourne 
Casino, inspections, measurements or tests as described in the notice. 

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

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

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

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 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, the Director of Casino Surveillance or any of their 
respective agents must first give the Company notice in writing of the Authority's or the 
Director of Casino Surveillance's reasonable requirements in respect of the inspection, 
measurement or test. 

15 . RECTIFICATION AND SUSPENSION OF THE WORKS IN RELATION TO 
THE MELBOURNE CASINO 

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

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

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

and the Company must comply with that notice. 
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15.2 If the Authority forms the opinion that the Company has failed for any reason to comply 
with a notice given pursuant to clause 15.1, the Authority may, without prejudice to any 
other right or remedy arising because of that failure, by notice to the Company direct the 
suspension of that part of the works in relation to the Melbourne Casino which is the 
subject of the notice given pursuant to clause 15.1 until the notice given pursuant to 
clause 15 .1 is complied with. 

16. PROJECT ADVISORY MEETINGS 

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

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

16.3 The meetings must be: 

16.4 

16.5 

17 . 

18. 

18.1 

18.2 

(a) at a location determined by the Authority; 

(b) attended by at least 1 and not more than 4 representatives from each of the 
Authority and the Company; and 

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

The State's Nominated Representative may attend the meetings. 

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

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. 

DEVELOPMENT OF THE TEMPORARY CASINO 

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

The Company must provide to the Authority for its approval any other documents, 
drawings or information requested by the Authority in relation to the Temporary Casino. 
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18.3 Clauses 9, 10, 11 and 12 apply (unless the context otherwise requires) in relation to any 
submissions by the Company to the Authority for the approval of documents and 
drawings or any proposal relating to the Temporary 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 to the 
Temporary Casino Complex and the Temporary Casino Site as if the Temporary Casino 
Complex were the Melbourne Casino Complex and the Temporary Casino Site the Site. 

PART 3- COMPLETION 

19. OPENING OF THE MELBOURNE CASINO 

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

20. COMPLETION 

20.1 The Company must give not Jess 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 20.1) the Authority must 
inspect the Relevant Works and consider all matters relevant to the Completion of the 
Relevant Works. 
1.1 

20.3 If the Authority is of the opinion that the Relevant Works are not Completed, the 
Authority must within I 0 Business Days of the inspection under clause 20.2 give 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 If 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 to 
the Company stating the date on which it believes those Relevant Works reached 
Completion and those Relevant Works shall, for the purpose of this document, be taken 
to have been Completed on that date. 

20.5 Upon receipt of a notice from the Authority under clause 20.3, the Company must 
immediately attend to any matters stated in the notice as requiring 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 determination by the Authority that any Relevant Works have been Completed is 
not acceptance that the Company has complied with the Transaction Documents and any 
right which the Authority may have had prior to that determination is preserved 
absolutely . 
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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 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 all relevant legislation in relation to the Relevant Works. 

PART 4-CORPORATE STRUCTURE AND RELATED MATTERS 

21. WARRANTIES OF THE COMPANY 

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

21.2 Each Warranty shall be construed separately and the meaning of each shall in no way be 
limited by reference to any other representation or warranty contained in this document. 

22. CONDITIONS RELATING TO COMPANY STRUCTURE 

22.1 The following are conditions of this document: 

33 

34 

35 

36 

37 

38 

39 

40 (ba) the Company must ensure that not less than 70% of the meetings of its 
directors in any F inancial Year occur in Melbourne;" 

41 (bb) the Company must ensure that all of its Senior Executive Managers reside in 
Melbourne and, without limitation, that any person appointed as a Senior 

33 Substituted by Agreement dated 8 May 1997. 
34 Clause 22 . I (a) deleted by Agreement dated 2 June 1999. 
35 Clause 22 . I (aa) deleted by Agreement dated 2 June 1999. 
36 Clause 22.J (ab) deleted by Agreement dated 2 June 1999. 
37 Clause 22. I (ac) deleted by Agreement dated 2 June 1999. 
38 Claude 22 . l (ad) deleted by Agreement dated 2 June 1999. 
39 Clause 22. I (b) deleted by Agreement dated 2 June 1999. 
40 Inserted by Agreement dated [##9"' Variation] 
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Executive Manager commence residing in Melbourne not less than 90 days 
after their appointment; 

must ensure that not less than 70 % 
of the meetin s of the Senior Executive Mana 

Financial Year A U d-td-A D~v ~ ...... K~(bv\e.... 

the Company must ensure that at least one Company secretary resid~in 
Melbourne; _,, 

the Company must obtain the prior written approval of the Authority to any 
appointment of a director or alternate director of the Company; ' 

c 
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; 

--- the articles of association of the Company must provide at all times for a 
minimum of 5 directors to be appointed of whom not less than one third at any 
time must be IndeQendent Directors;-;. 

45 

41 

42 

43 

4S 

(ea) the constitution of the Company must not expressly authorise the directors of 

p 

(t) 46 the Company will not knowingly permit a person or, upon becoming aware 
of a person being entitled, allow a person to continue to be entitled to a 
number of Shares which exceeds 5 % of the total number of Shares on issue at 
any time, without the prior written approval of the Authority; 

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

Inserted by Agreement dated [##9'h Variation] 
Inserted by Agreement dated [##9'h Variation) 
Inserted by Agreement dated [##9'h Variation) 
Clause 22. I (e) amended by Agreement dated [##91h Variation) 
Clause 22. I (ea) amended by Agreement dated [##9111 Variation) 
Substituted by Agreement dated 2 June 1999. 
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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; 

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 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; 

48(1a) the Company must appoint and maintain an Audit Committee consisting of: 

(i) not less than 2 Independent Directors; and 

(ii) no Executive Directors other than the Company's Chief Executive 
Officer. 

49(lb) the Company must notify the Authority of the identity of each person 
appointed to the Audit Committee and the resignation or removal of any 
person from the Audit Committee within 10 Business Days of the 
appointment, resignation or removal. 

50(lc) the Audit Committee must meet in Melbourne not less than 4 times in each 
Financial Year and must have the authority and responsibility to: 

(i) recommend the appointment and removal of the Company 's auditor; 

(ii) determine the Company's internal audit requirements and procedures; 

(iii) supervise the Company's compliance with its internal and statutory 
audit requirements; and 

(iv) report to the Authority on behalf of the Company concerning the 
Company's audit program and performance. 

51(1d) the Company must appoint and maintain a Compliance Committee consisting 
of: 

(i) no less than 2 Independent Directors; 

(ii) no Executive Directors other than the Company's Chief Executive 
Officer. 

Substituted by Agreement dated 8 May 1997. 
Inserted by Agreement dated [##9<h Variation Deed]. 
Inserted by Agreement dated [##9<h Variation Deed]. 
Inserted by Agreement dated [##9<h Variation Deed] . 
Inserted by Agreement dated [##9<h Variation Deed]. 
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52(1e) the Company must notify the Authority of the identity of each person 
appointed to the Compliance Committee and the resignation or removal of any 
person from the Compliance Committee within 10 Business Days of the 
appointment , resignation or removal. 

53(1f) the Compliance Committee must meet in Melbourne not less than 4 times in 
each Financial Year and must have the authority and responsibility to: 

(m) 

(ma) 

(i) ensure the Company's and Holding Company Group's compliance 
with : 

(A) this document; 

(8) the Casino Licence; 

(C) each other T ransaction Document; and 

(D) the Internal Control Manual; 

(ii) supervise the Company's compliance with other: 

(A) scatucory; or 

(8) internally determined requirements not inconsistent with 
clause 22. l(lf)(i); 

(ii) determine the Company's internal compliance requirements and 
procedures and the Internal Control Manual consistent with clause 
22. l(lf)(i); 

(iii) supervise the Company's compliance with its compliance procedures; 
and 

(iv) report to the Authority on behalf of the Company concerning the 
Company's compliance performance. 

subject to clause 22.6, the Company must procure that at any time Total 
Liabilities does not exceed 603 of Total Assets without the prior written 
approval of the Authority; 

Total Group Liabilities must not at any time exceed 603 of Total Group 
Assets without the prior written approval of the Authority; 

(n) the Company must provide to the Authority within 14 days of the end of each 
month details of all Shares issued by the Company56 and a list of the top 50 
holders of Shares registered at che end of che previous month; 

Inserted by Agreement dated [##9lh Variation Deed]. 
Inserted by Agreement dated [##9'h Variation Deed]. 
Substituted by Agreement dated 2 July 1998. 
Inserted by Agreement dated 2 June 1999 .. 

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

(p) the Company must nO!-eaffY-eR ef ee~any business other than-the bt1sinesses 
eenlemplated by or at1thorised t1naer this doct1menl and the Casino -biGence or--ttHy 
bt1siness incidental to eF-somplemencary -with-tfl.os.e-l:Jusinesses-elffiept witl:l the prior 
wriHen appro\'al4the-At1thori~·/7 , 58 

-'------

Eq) the Company mt:1st not-es~-o-r-~ff:e-a St1bsidiary t1nless- it relates to an 
ffie.teenta+-et:-~ementary-business referred-to in paragraf'IT-ff3j-6*eeJ*-with-tfle-~ 

wriHen approval of 1he Au!:l:lorit;i~59 , 60 ~ CJ i'1 < ~ 
61(-rj--the-I·Iolding-Company Grm1p, if it pursues an;iwher{':Ats~ a. business 

5-tmttaf to that ~Company, will ttse its bes-f endea;·ours to ensttre that-5-tleh 
business is conducted in-a-manner~ 

(i) whi-eh-+s-beneficial--9oth-to-that--bt1siness and to the-~mpany and 
wft.ieh-~motes tourism , employmeffi-and-eGE7flomK.;-6e¥~meAf 

geH0fiHfy-in the State of Vict~ana f11~fb~ ~~'D 

---+-1(i+.i)f--whieh-is-ff0+.detrimental-t&the-~n1pany's incerests-;-and, 62 
••• (,, 

- IF~ . 
63 __ (s) unless the Company, the Holding Company, the State and the Authority agree )of 

22.2 

51 

58 

59 

60 

61 

62 

6l 

otherwise, the Company must ensure that the State is at all times the 
beneficiary and holder of: 

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

(ii) a first ranking fixed and floating charge, limited to an amount of not 
less than $100,000,000.00, 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 form and substance 
acceptable to the State, up to an aggregate amount of not less than 
$100,000,000.00 (in addition to any other letter of credit or bank 
guarantee which must be provided to the State under the Management 
Agreement). 

In 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. 

Varied by Agreement dated 2 June 1999 .. 
Clause 22. l(p) deleted by Agreement dated [##9d' Variation Agreement] 
Varied by Agreement dated 2 June 1999. 
Clause 22. l(q) deleted by Agreement dated [##9°' Variation Agreement) 
Varied by Agreement dated 2 June 1999. 
Clause 22. l (r) deleted by Agreement dated (##9tll Variacion Agreement] 
Inserted by Agreement daced 2 June 1999. 
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22.3 For the purposes of clause 22.1, a reference to a person being entitled to Shares has the 
same meaning as a reference in Part 6. 7 of the Corporations Law_to a person being 
entitled to voting shares in a company and that person's entitlement wi II be calculated in 
the manner prescribed for calculation of substantial shareholdings in Part 6.7 of the 
Corporations Law as if that Part applied. 

2-24--Ferthe-purpose-ef:paragfilf*ls 22.1 (p)-aOO-Ettj,-a-.OOS.ittess-fs-iooi4mtal-e~omptemeAtary 

te-the-ooruemp 1 ated busi nesses-tf:i:Hklffii n a At pu~-of:.the-&usifless-ffi..te operate-ff:! 
support-ef.aAd-.ffi.oofljtmaffifl-With-the-conlemt*ffieEl-atts-iHesses- in order to-+nerease-er 
presewe-tl'le-revett-ue-Bf-these-eontemplated-9usffiesses,. 64 

••• 

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. 

6522.6 Any approval given by the Authority under clauses 22. I (m) and 22.1 (ma)66 may be 
given subject to such conditions as the Authority determines. 

6722.7 If at any time there is any change in Australian Accounting Standards or their application 
and such change will have a material impact on the compliance by the Company with 
clauses 22.1 (m) and 22.1 (ma),68 the Authority agrees to discuss with the Company 
amendments that may be required to the definitions relevant to clauses 22. I (m) and 
22.1 (ma)69 to ensure that the provisions of this document would have the same economic 
effect had such a change not been made. The Authority is not obliged to agree to any 
such amendments. 

1022.8 For the purpose of monitoring compliance by the Company with clauses 22.1 (m) and 
22.1 (ma),71 the Company must calculate the ratio of Total Liabilities to Total Assets and 
the ratio of Total Group Liabilities to Total Group Assets72 as at the last day of every 
month ('Calculation Uay ')and provide to the Authority written details of such 
calculation within not more than 10 Business Days after the Calculation Day. 

7322.9 If any ratio74 calculated under clause 22.8 is greater than 60%, the Company must 
procure that its auditor provides to the Authority a Solvency Report in respect of the 
Company and the Holding Company Group75 addressed to the Authority by not later 
than the 20th day of the month following the Calculation Day. 

64 

6l 

67 

69 

70 

Clause 22.4 deleted by Agreement dated [##91h Variation Agreement) 
Inserted by Agreement 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. 
Inserted by Agreement dated 2 July 1998. 

71 Varied by Agreement dated 2 June 1999. 
72 Varied by Agreement dated 2 June 1999. 
73 Inserted by Agreement dated 2 July 1998. 
74 Varied by Agreement dated 2 June 1999. 
7
) Varied by Agreement dated 2 June 1999. 
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7622.10 If any ratio 77 calculated under clause 22.8 is greater than 60%, the Company may make 
written submissions to the Authority for consideration by the Authority for the purposes 
of clause 22. l 2 in relation to the period within which the Company expects any ratio will 
not exceed 60% and the financial position of the Company and the Holding Company 
Group.78 Any such written submissions must be provided to the Authority by not later 
than the 20'h day of the month following the Calculation Day. 

7922.11 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 information as the Authority requires in relation to a Solvency Report or the 
financial position of the Company and the Holding Company Group. 80 

8122.12 If: 

(a) any ratio82 calculated under clause 22.8 is greater than 60%; 

(b) the Solvency Report provided under clause 22. 9 concludes that there 
is a reasonable basis for believing that the 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)83 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;84 

the Authority may determine not to issue a notice to the Company under 
clause 31.2 of this document in respect of the breach of clauses 22. l(m) and 
22. l(ma).,.85 

8622. 13 For the purposes of clauses 22. l(ba) to 22. l(bd) (inclusive), 22. l(lc), 22.l(lf) and this 
clause 22. 13: 

76 

17 

78 

79 

80 

81 

82 

83 

8• 

85 

86 

~, ___ a_m_ee_t_in_..g.._is_h_e_ld_ in_ M_e_l_b_ou_r_n_e_i_f _a_nd_o_n_.ly.__if_t_h_e_c_h_a1_· rp._e_r_s_o_n_o_f_th_e_ m_ee_ ti_n .... g_is 
physically present in Melbourne and the majority of the persons (not including 
the chairperson) attending the meeting are physically present at the same place 
as the chairperson in Melbourne; 

(b) Melbourne includes, and is limited to, any place within - kilometres of 
the Melbourne Casino Complex. 

Inserted by Agreement dated 2 July 1998. 
Varied by Agreement dated 2 June 1999. 
Varied by Agreement dated 2 June 1999. 
Inserted by Agreement 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. 
Varied by Agreement dated 2 June 1999. 
Varied by Agreement dated 2 June 1999. 
Added by Agreement dated [##9th Variation Deed] 
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23. INSPECTION OF RECORDS 

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

24. ATTENDANCE AT COMPANY MEETINGS 

24.1 A representative of the Authority is entit led to attend and to speak at any meeting of the 
Company as though he or she were a shareholder of the Company, but this clause does 
not confer a right to vote on the Authority or its representative. 

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: 

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

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

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

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

25.3 Without limiting the generality of clause 25.2, the Company must immediately notify the 
Authority of any event or circumstance which would be material to the Company having 
regard to the definition of materiality in Australian Accounting Standard 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, give to 
the Authority a quarterly financial report in the 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 the 
Company from the Australian Securities Commission, 

on the same date that those notices or other information are provided to the Australian 
Securities Commission or received by the Company. 
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PART 5 - GRANT OF THE CASINO LICENCE 

26. GRANT OF CASINO LICENCE 

26.1 Subject to: 

(a) provision of the Bank Guarantees; 

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

(c) Lhe Premium Paymenl; and 

( d) a furlher amount of $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 Temporary Casino and the 
Melbourne Casino to the Company on the Licensing Date. 

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

(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 150 kilometres from the Site, prior to 
12 years from the Licensing Date . 

26.3 If after the Melbourne Casino opens for business: 

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

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

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

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

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

'Extension Period' means the lesser of: 

(a) 12 months; and 

(b) the period from the Destruction Date to the date on which the Melbourne 
Casino reopens for business; 
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'Destruction Date' means the date on which the Melbourne Casino is Completely 
Destroyed; 

'Extension Event' means: 

(a) a Force Majeure Event; or 

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

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

26.5 If the Company wishes to apply to the Authority for a further casino licence upon the 
expiration of the Casino Licence, it may do so in accordance with the following 
provisions: 

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

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

(c) the Authority shall have no obligation under this clause 26.5 other than to 
notify the Company of the basis on which the Authority is prepared to grant a 
new licence and thereafter to negotiate in good faith with the Company; 

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

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

27. GAMES 
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27.l The Authority will publish a notice pursuant to section 60 of the Casino Control Act to 
enable the conduct and playing in the Temporary Casino and the Melbourne Casino of 
the following games, which must be conducted or played in accordance with the rules 
approved by the Authority under that section: 

(a) Blackjack; 

(b) American Roulette; 

(c) Baccarat; 

(d) Mini Baccarat; 

(e) Craps; 

(f) Two-up; 

(g) Mini-Dice; 

(h) Wheel of Fortune; 

(i) Sic-Bo; 

(j) Pai Gow; 

(k) Keno; 

(I) Poker; 

(m) French Roulette; and 

(n) if approved by the Authority, games or derivatives devised or developed by the 
Company. 

27.2 The Authority approves for the Temporary Casino and the Melbourne Casino all games 
which are approved as oft he 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 
1 ist in clause 27. I. 

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

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

(b) the joining in the linking of games with other casinos, hotels, clubs and other 
venues for the purposes of providing linked jackpots on gaming machines or Club 
Keno. 

27.4 In approving rules for games under section 60 of the Casino Control Act and giving 
directions under section 61, the Authority shall consult with the Company and shall have 
regard to the equivalent rules, commercial terms and regulations applicable to other 
casinos in Australia. 
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CASINO OPERATING PRACTICES 

The Company must strive to obtain the maximum Gross Gaming Revenue by 
conducting its operations in the Temporary Casino and the Melbourne Casino as a 
discrete business operated in Melbourne in a proper and efficient manner having regard 
to the best operating practices in international casinos of a simi lar size and nature to the 
Melbourne Casino. / Ma. , ~ 

/ V,~L h~ 

Without limitation to clause 28.1, the ComOE1'nv must ensure that the Melbourne 
Casino and Melbourne Casino Complex are (operated to not less than the Agreed 
World Class Standards. 

review 

other mutually agreed date). 

9028.4 Following a review meeting under clause 28.3, the Authority and Company may agree 
in writing variations to the Agreed World Class Standards to have effect from the date 
stated or, if no date is stated, from 1 January in the subsequent year. 

PART 6 - ENCUMBRANCES AND ASSIGNMENTS 

29. ENCUMBRANCES 

29.1 The Company must not create or permit to subsist any Encumbrance over or in relation 
to any Assets and Rights of the Company other than: 

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

(b) liens arising solely by operation of law (or by an agreement to the same effect) in 
the ordinary course of the business of the Company where the amount secured: 

(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 to in c lause 30; or 

87 Renumbered by Agreement daied [##9111 Variation Deed] 
88 lnsened by Agreement dated [##9111 Variation Deed] 
89 Inserted by Agreement dated [##9'h Variation Deed) 
w Inserted by Agreement dated [##9'h Variation Deed] 
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(e) any other Encumbrances created or subsisting with the prior approval in writing of 
the Authority; 

except with the prior approval in writing of the Authority and in compliance with any 
terms or conditions on which that approval is given . 

29.2 Subject to clause 29.3, the Company must not dispose of any Assets and Rights of the 
Company other than pursuant to a Permitted Encumbrance except with the prior 
approval in writing of the Authority. 

29.3 Clause 29.2 does not apply to a disposal of: 

29.4 

(a) assets other than Casino Assets in the ordinary course of the business of the 
Company; or 

(b) obsolete or surplus Casino Assets on ordinary commercial terms. 

In clause 29.2 'dispose' includes: 

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

(d) entering into an agreement or arrangement to effect a disposition, 

whether in either case for valuable consideration or not. 

30. PERMITTED ENCUM BRANCES 

30.1 The Authority has consented to the creation of Encumbrances by the Company under 
and in accordance with the securities identified in paragraphs (a)91 of the definition of 
Financiers' Securities in the Master Security Agreement92

• 

30.2 The ranking as between the Encumbrances referred to in clause 30. l 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 Casino or 
Temporary Casino; or 

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

and before entering inco chat Lease (or if it has already entered into such Lease, 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 terms satisfactory to the 
Authority. 

91 Varied by Master Security Agreement dated 30 July 1997. 
92 Varied by Master Security Agreement dated 30 July I 997. 
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PART 7 -TERMINATION 

31. TERMINATION OF THIS DOCUMENT 

31.1 This document will automatically terminate: 

3 l.2 

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

(i) surrendered~ or 

(ii) cancelled; or 

(b) when the Casino Licence expires due to the effluxion of time. 

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

Subject to the Master Security Agreement, it shall be a contravention of a condition of 
the Casino Licence enabling the Authority to serve a notice on the Company pursuant to 
section 20(2) of the Casino Control Act if any of the following events occurs: 

(a) the Company commits a breach of any provision of this document (other than 
clauses 32. l 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 

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

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

(A) the Company is complying to the reasonable satisfaction of the 
Authority with any reasonable requirements of the Authority in 
relation to the breach or is attending to the reasonable redress of 
the prejudice arising from the breach, default or event in the 
manner specified in the Notice; or 

(B) the payment of damages constitutes in the reasonable opinion of 
the Authority, as the case may be, proper redress and the required 
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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 Event 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 10 Business Days of 
the occurrence of the event establish to the reasonable satisfaction of the Authority 
that despite the occurrence of the event the Company wi II 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 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 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 to Completion, the Financiers terminate their obligations under the Facility 
Agreement, or otherwise permanently refuse to permit any further drawings under 
the Facility Agreement or the facilities provided or avai !able under the Facility 
Agreement, and the Company does not within 20 Business Days of the occurrence 
of the event establish to the reasonable satisfaction of the Authority that despite 
the occurrence of the event the Company will be able to perform its obligations 
under the Transaction Documents; 

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

(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 terminated or surrendered; 

(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; 

(j) prior to the subscription by the Founding Shareholders for all the Shares for which 
they have agreed to subscribe under the Founding Shareholders Agreement, any of 
the following occurs and the Company does not within I 0 Business Days after the 
Authority has given notice to the Company remedy the event or redress the 
prejudice arising from the event or establish to the reasonable satisfaction of the 
Authority that despite the occurrence of the event the Company will be able to 
perform its obligations under the Transaction Documents: 
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(i) a Founding Shareholder fails to comply with any obligation to subscribe 
for Shares in accordance with the provisions of the Founding Shareholders 
Agreement; 

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

(iii) except with the prior consent in writing of the Authority the members 
resolve to wind up a Sponsor; or 

(k) Shares having an aggregate subscription amount of $210,000,000 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 clause 31.2 shall prevent the Authority from issuing a notice under section 
20(2) of the Casino Control AcL 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 otherwise provided by this document all rights of the Company to, in or 
under this document will cease but without prejudice to the liability of any party in 
respect of any antecedent breach or default under this document or in respect of 
any indemnity or other payment obligation under this document; 

(b) all moneys owing or remaining unpaid (and whether actually or contingently) to 
the Authority will (to the extent not then due) become immediately due and 
payable and the Company must immediately pay all those moneys to the 
Authority; and 

(c) except as otherwise provided in this document, neither the Company nor any 
Sponsor or any otherperson will have any claim against the Authority with respect 
to any matter or thing in or arising out of this document and in particular, but 
without limiting the generality of the preceding paragraphs, the Company will 
have no claim to the repayment of all or any part of the Licensing Payment 
Amounts. 

31 .6 Without limiting the Authority's or the State's rights under the Fixed and Floating 
Charge or otherwise, in the event of the termination of this document neither the 
Company nor any other person is permitted (without the prior approval in writing of the 
Authority) to remove from the Casino Complex or the Site or the Temporary Casino 
Complex or the Temporary Casino Site any gaming equipment, equipment, furniture or 
fittings necessary for or incidental to the operation of the Melbourne Casino or the 
Temporary Casino, as the case may be, and the Authority is and will be entitled for so 
long as it deems fit to use all that gaming equipment, equipment, furniture and fittings 
for the purpose of operating the Melbourne Casino or the Temporary Casino. 
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3 1. 7 The Company irrevocably appoints the Authority and each of its officers and any 
manager appointed by the Authority under the Casino Control Act jointly and severally 
to be its attorney and in its name and on its behalf to exercise, sign and do all assurances, 
deeds, instruments, agreements, acts and things which in the opinion of the Authority or 
such officer, manager are necessary or expedient to give effect to any right, power or 
remedy conferred under or in relation to any Transaction Document or the Casino 
Control Act or are necessary or expedient that the Company do. 

31.8 The power of attorney granted under clause 31. 7 survives termination of this document 
but may only be exercised if an event specified in clause 31 .2 has occurred and has not 
been remedied or waived. 

PART 8 - COMPLEMENTARY AGREEMENTS 

32. COMPLEMENTARY AGREEMENTS 

32.1 The Company undertakes that it will not, without the prior written consent of the 
Authority: 

32.2 

32.3 

(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 permit to be created any Encumbrance over its rights under a 
Complementary Agreement; 

(e) terminate a Complementary Agreement; or 

(f) agree to do any of the above, 

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

The Company must comply with all of its obligations under the Complementary 
Agreements and must use its best endeavours to ensure that the other parties to the 
Complementary Agreements (other than the State and the Authority) comply with their 
respective obligations, where a failure to do so in either case would have a material and 
adverse effect on the ability of the Company to construct or operate the Temporary 
Casino or the Melbourne Casino in accordance with this document. 

The Company must comply with all of the obligations under the Company's 
memorandum and articles of association which are relevant or relate to the provisions in 
clause 22. 
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9332.4 The Company undertakes to the Authority that by 3 l March l 994 the Company wil l 
obtain an enforceable commitment upon terms and from persons approved in advance 
by the Authority that such persons shall provide to the Company not less than 
$50,000,000, whether by way of capital subscription or financial accommodation. Such 
funds shall be in addition to all funds committed to the 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. 

9°'32.5 Any agreement entered into by the Company pursuant to clause 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 l 993 (being 
one of the agreements referred to in the definition of the Underwriting Agreement in 
clause 2) shall not be a Complementary Agreement 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 22.1 (m) of this document. 

PART 9- GENERAL 

33. COMPANY RELIES ON OWN .JUDGMENT 

33. l 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 to any other person by or on 
behalf of the Authority or any of its servants, agents or consultants. 

33.2 

33.3 

93 

93 

Save for any statement, representation or warranty made in the Company's favour under 
this document or any Transaction Document, the Company acknowledges and agrees 
that no action lies against the Authority or any of its servants, agents or consultants and 
that no compensation of any kind is payable to the Company in relation to anything done 
or purported to be done or not done for the purposes of the establishment or operation of 
the Temporary Casino, Temporary Casino Complex, Melbourne Casino or Melbourne 
Casino Complex prior to the execution of this document. 

Without limiting the generality of clause 33.2, the Company agrees not to take action or 
make any claim for compensation, damages, costs or expenses against the Authority or 
any of its servants, agents or consultants in relation to the condition of the Site or the 
Temporary Casino Site or any third party rights in relation to the Site or the Temporary 
Casino Site and hereby releases each of those persons from any action or claim whether 
or not that action or claim is known or foreseeable at the date of this document. 

Inserted by Agreement dated 19 November 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 

34.1 The Company indemnifies and will keep indemnified the Authority and its servants, 
agents and consultants in respect of all actions, claims, demands or costs of third parties 
arising out of or in connection with any work carried out by or on behalf of the Company 
pursuant to this document or relating to the Company's operations (including but not 
limited to the operations of the Temporary Casino Complex and the Melbourne Casino 
Complex) or arising out of or in connection with the construction, financing, 
maintenance or use of the Temporary Casino Complex or the Melbourne Casino 
Complex except expenses of the Authority which are covered by the Casino Supervision 
and Control Charge. 

34.2 The indemnity in clause 34.1 does 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. INSURANCE 

3 5.1 The Company must: 

(a) insure and keep insured all of its Assets and Rights: 

(i) for the risks and in the amounts set out in Schedule Five and for such other 
risks and amounts which the Authority may from time to time reasonably 
require; 

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

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

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

(c) punctually 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 receipt for any premium or sum paid; 

(d) immediately after they are effected, deliver to the Authority all vanat1ons, 
alterations and additions to any existing insurance policies and all additional or 
substitute insurance policies (unless the Company is unable to do so under the 
terms of a Permitted Encumbrance which has priority over the Fixed and Floating 
Charge, in which case copies will be sufficient); and 
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(e) immediately after it becomes aware that it has occurred, notify the Authority of 
any occurrence which gives or might give rise to a claim or right to claim under 
any insurance policy. 

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 of, or a material change or reduction in, the 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 

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

35.3 Subject to the Master Security Agreement, all proceeds of insurance received by the 
Company as a result of any claim must be applied by the Company to rectify, remedy or 
repair the property involved or loss or damage which gave rise to the claim. 

36. CONFIDENTIALITY 

36. J All documents and information provided by one party to another party under this 
document must be kept confidential and not disclosed to any person without the consent 
of the other party unless: 

(a) the information is in the public domain; 

(b) disclosure is required by law; 

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

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

(e) the disclosure is made on a confidential basis to the officers, employees or agents 
of a party or to the professional advisers of a party for the purposes of obtaining 
professional advice in relation to any Transaction Document or the enforcement of 
any Transaction Document or otherwise for the purpose of consulting those 
professional advisers; 

(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 proceedings before any court, tribunal or regulatory body; or 

(h) the disclosure is necessary to obtain listing on the Australian Stock Exchange. 

36.2 The obligations in clause 36. J apply after termination of this document. 
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9536.3 This c lause 36 does not apply to: 

(a) this document; 

(b) any document varying or amending this document after 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, subject only to the Casino Control Act such document may be disclosed to any 
person by either party. 

37. APPROVALS 

37. I 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 Act; and 

(b) the rights, powers, privileges and discretions conferred and the duties and 
obligations imposed on the Authority under the Casino Control Act. 

37.2 Unless otherwise stated in this document, if the Company makes a written request for an 
approval or consent from the Authority under this document and the Authority has not 
responded in writing within the time specified below from receipt by the Authority of 
that written request, then the Authority will be taken to have given that approval or 
consent: 

37.3 

9S 

96 

(a) Clauses 22.1 (c), (f), (i), U), (k), (1), (m), (p) and (q) - 20 Business Days; 

(b) Clauses 29.1 and 29.2 - 10 Business Days; 

(c) Clause 31.6 - 20 Business Days; 

(d) Clauses 32.1and32.4-10 Business Oays;96 

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

(f) Clause 36.1 - 10 Business Days; 

(g) Clause 43 - 20 Business Days. 

Nothing in this clause 37 shall fetter the powers, rights or obligations imposed or 
conferred on the Authority under any Act or regulation. 

Inserted by Agreement dated [/1119lh Variation Agreement] 

Amended by Agreement dated 19 November 1993. 
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38. DAY OF PAYMENT 

If any day for the payment of money under this document falls on a day which is not a 
Business Day, the payment will be due on the next day which is a Business Day. 

39. NOTICES 

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

(a) in writing; 

(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 Authority: 

(ii) 

Chairman 
Victorian Casino and Gaming Authority 
Level 27, 459 Collins Street 
MELBOURNE VIC 3000 

Facsimile: (03) 621 1803 

[amended in accordance with this clause to: 

Director of Gaming and Betting 
Victorian Casino and Gaming Authority 
Level I, Building D 
World Trade Centre 
MELBOURNE VIC 3005 

Facsimile: (03) 9628 7300) 

in the case of the Company: 

Lloyd J Williams 
Chief Executive Officer 
Crown Limited 
31 1 Glenferrie Road 
MALVERN VIC 3144 

Facsimile: 

[amended in accordance with this clause to: 

Mr Lloyd Williams 
Chairman and Chief Executive Officer 
Crown Limited 
Level 1 
99 Queensbridge Street 
SOV THBANK VIC 3006 
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Facsimile: 

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

(a) if hand delivered, on the day of delivery if delivered before 4.00 pm on a 
Business Day and otherwise on the Business Day next following; 

(b) if sent by prepaid post, 3 days after the date of posting; or 

(c) if sent by facsimile , on the day on which the message confirmation is received if 
received before 4.00 pm on a Business Day and otherwise on the Business Day 
next following. 

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

4~ COSTS AND STAMP 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 document. 

4 1. NO W AIVER 

A failure of a party at any time to require full or part performance of any obligations under 
this document will not affect in any way the rights of that party to require that performance 
subsequently. 

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 courts entitled to hear appeals from those courts. 

43. ASSIGNMENT 

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 to a Permitted 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 C• sino Control Act; or 

(b) with the approval in writing of the Company to any other person, such approval 
not to be unreasonably withheld; 
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provided that the assignee enters into an agreement with the Company agreeing to be bound by 
the provisions of this document and each other Transaction Document to which the Authority 
is a party. 

44. FURTHER ASSUR.£\NCES 

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

45. COUNTERPARTS 

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

46.2 If, despite the application of clause 46. l, a provision of this 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 those words are severed; and 

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

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

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

47. INTERPRETATION 

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

(a) the singular includes the plural and vice versa 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 (Cth) or the equivalent State 
legislation, as applicable, and includes any re-enactment or amendment to that 
legislation, statutory instrument or regulation; 

(d) other grammatical forms of defined words or phrases have corresponding 
meanings; 
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(e) a reference to a clause, paragraph, schedule or annexure is a reference to a clause 
or paragraph of or schedule or annexure to this document and a reference to this 
document includes any schedules and annexures; 

(f) where a pa11y comprises two or more persons the provisions of this document 
binding that party bind those persons jointly and severally; 

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

(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; 

G) a reference to a document or agreement, including this document, includes a 
reference to that document or agreement as novated, altered or replaced from 
time to time; 

(k) 

(I) 

(m) 

(n) 

a reference to '$A' , 'dollar', 'AUD' or'$' is a reference to Australian currency; 

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 form; cma21 

a reference to a specific time for the performance of an obligation is a reference 
to that time in the State; and98 

a reference to a comnanv's "articles of association", "memorandum of 
association", "memorandum or articles of association" or "memorandum and 
articles of association" is a reference to the company's constitution and vice 
versa. 

4 7. 2 In this document headings are for ease of reference only and do not affect the 
construction of this document. 

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

47.4 The Authority in entering into this documen t 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 If any ambiguity, inconsistency or conflict exists or arises between this document and 
the Master Security Agreement, the provisions of the Master Security Agreement take 
precedence and apply to resolve that ambiguity, inconsistency or conflict. 

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

(a) nothing contained in or implied by this document prejudices or affects, or is 
intended in any way to impose any obligation or restriction on the Authority 

91 Amended by Agreement dated [##9th Variation Agreement) 
91 Amended by Agreement dated [##9th Variation Agreement) 
99 Clause 47. l(n) inserted by Agreement dated [##9th Variation Agreement) 
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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. GENERAL OBLIGATIONS 

48. l The Company must: 

(a) maintain its corporate existence; 

(b) comply with all laws applicable to the matters arising under this document from 
time to time in force including, without limitation, the G11ming M11chine Control 
Act, and all mandatory requirements of any Public Authority; 

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

(i) for the Company to 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; 

(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 party where 
a failure to do so would have a material adverse effect on the Casino Assets or 
the operation of the Temporary Casino or the Melbourne Casino; 

(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 Assets or the operation of the Temporary Casino or the Melbourne 
Casino; and 

(h) protect the Casino Assets and at 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 with 
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 material 
adverse effect on the Casino 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 than by way of 
maintenance, repair or replacement; 
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(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 subsist any Encumbrance over or affecting the 
Casino Assets other than a Permitted Encumbrance; 

(d) pull down, alter, extend or remove any building, improvement or fixture forming 
part of the Casino Assets where to do so would materially adversely affect the 
Casino Assets or the operation of the Melbourne Casino or the Temporary 
Casino; 

(e) take on or under a Lease, or acquire for consideration, any asset other than in the 
ordinary course of the Company' s business; 

(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 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. 

[VG i/RJG/M0251328: I] (VG PRJG.'H~±f 



VCG.0001 .0002.8360_0462 

COMMERICAL IN 

SCHEDULE ONE 

CASINO CONTROL ACT 1991 (VIC) 

CASINO LICENCE 

VICTORIAN CASINO CONTROL AUTHORITY ('Authority ') under Part 2 of the Casino 
Control Act 1991 (Vic) (' Casino Control Act') grants to CROWN CASINO LTD ACN 006 
973 262 with its registered office at Hudson Conway House, 311 Glenferrie Road , Malvern, 
Victoria ('Company') the right to conduct and play games and use gaming equipment in the 
Casino subject to the provisions of the Casino Control Act and the conditions set out in this 
licence. 

CONDIT IONS 

1. Commencement 

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

2. Duration 

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

3. Location and Boundaries - Temporary Casino 

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

2 The boundaries of the Temporary Casino within the Temporary Casino Complex must 
be those identified in the Drawings [spec!fy 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 the Melbourne Casino within the Melbourne Casino Complex must 
be those identified in the Drawings [spec~ 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 the 
public for business or otherwise: 

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

(b) after the Melbourne Casino is opened to the public. 
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6. Conduct ing Melbourne 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 Melbourne Casino or open the Melbourne Casino to the 
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 than 130 gaming tables in operation 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 tables 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. ~ortgage etc of Casino Licence 

The Company must not: 

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

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

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

10. Amendment of Licence Conditions 

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

11. Breach of Licence 

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

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

'Ancillary Facilities' means all facilities ancillary to the Temporary Casino or the Melbourne 
Casino (as the case may be) identified in the Temporary Casino Complex Developmem 
Proposals 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 carparking fac ilities, residential and office 
accommodation, staff facilities, staff carparking, coach storage facilities and open space areas; 

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

'Casino Agreement' means the agreement dated 
Company; 

1993 between the Authority and the 

'Completed' has the same meaning as in the Management Agreement; 

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

' Management Agreement' means the agreement dated 1993 between the 
Minister, acting for and on behalf of the State, and the Company pursuant to section 15 of the 
Casino Control Act; 

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

'Melbourne Casino' means those areas identified in the Drawings of 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 
are carried on; 

' Melbourne Casino Complex ' means the Melbourne Casino and Ancillary Facilities to be 
constructed on or located within the Site in accordance with the prov isions 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 the time being administering the Casino Control Act; 

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

'Temporary Casino Complex' means the Temporary Casino and Ancillary Facilities to be 
constructed on or located within the Temporary Casino Site in accordance with the provisions 
of the Management Agreement and the Casino 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; 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 intention appears: 

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

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

(c) a reference in this licence to legislation or to a provision of legislation includes a 
modification or re-enactment of it, a legislative provision substituted for it 
and a regulation or statutory instrument issued under it. 

DATED 1993. 

THE COMMON SEAL of VICTORIAN ) 
CASINO CONTROL AUTHORITY ) 
is affixed in accordance with 
the directions of the Members 
pursuant to a resolution dated 

1993 

Chairman 

) 
) 
) 
) 

Chief Executive Officer 
SCHEDULE TWO 

COMPLEMENTARY AGREEMENTS 

the Founding Shareholders' Agreement; 
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the Development Agreement ; 

the Construction Agreement; 

the Finance Documents; 

the Operations Agreement; 

the Underwriting Agreement; 

the Guarantee and Indemnity for Development Agreement; 

the Note Agreement; 100 

the Trust Deed;101 

the Note Agreement (Series 2); and 102 

the Trust Deed (Series 2). 103 

Inserted by Agreement dated 7 March I 995. 

Inserted by Agreement dated 7 March 1995. 

Inserted by Agreement dated 8 May 1997. 

Inscrrcd by Agreement dated 8 May 1997. 
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57 

SCHEDULE THREE 

WARRANTIES OF THE COMPANY 

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

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

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

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

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

(c) except as provided in this document, cause the creation of any 
Encumbrance upon any of the property of the Company; or 

(d) contravene any law. 

4. A Receiver has not been appointed to the 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 the Company or any Related Party or placing 
the Company or any Related Party under or in administration. 

6. Neither the Company nor any Related Party is insolvent within the 
meaning of section 95A of the Corporations Law or otherwise and there 
is no unfulfilled or unsatisfied judgment or court order outstanding 
against the Company or any Related Party. 

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

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

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

Sponsors and Founding Shareholders 
Institutional 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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SCHEDULE FOUR 

QUARTERLY REPORT TO AUTHORITY 

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

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

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

budgeted profit and loss and cashflow statements to end of current financial 
year. 
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INSURANCES 

See Armexure A . 
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SCHEDULE 6 

AGREED WORLD CLASS STANDARDS 

1. CAPTIAL EXPENDITURE 

I. I The Company must expend not less than the equivalent of $300 million,-'--'-'"""-"-~~= 
indexed to the CPI - Melbourne [## 

a 

~ ~ ..... Cb .... ) __ -'-in'-'--'-re=-=s'""p ..... ec .... t-.;o"""f'"""t=h--e..;;.;im..;;.;;.;;.;m=e;..;;d=ia .... t.-el'""y__,p __ r""'ec--e;;;..;;d=in=g"'-"-F=in=an=c=ia .... 1_,Y'"""e'""a~r: 
~ 

~~ 
each item of ea Year· 

'"') ~ 
(ii) in respect of items of expenditure previously budgeted for the 

Financial Year but not full ' ex ended durin the Financial Ye 
reason for the expenditure not being fully made and a plan for 
remedial action; 

(c) in respect of the current and next Financial Years: 

(i) a detailed description of and budget for each item of capital 
expenditure during the Financial Year; 

the 

ii in res ect of items reviousl v bud eted for the Financial Year but not 
intended to be fully ex ended durin12. the Financial Year. the r ason 
for the ex enditure not been full made and a Ian for remedi 1 action: 

(d) in respect of each subsequent Financial Year: 

in the Financial Year; and 

ii 

2. ROUTI NE MAINTENANCE AND CLEANLINESS 

2.1 The Com an · must ensure that the Melbourne Casino Com lex is maintained a d 
cleaned in accordance with the following standards: 

##Insert Relevant Standards based on 
Mana ement Association of Australia 
Management Procedures Manual etc] 

3. (##OTHER MATTERS?) 

(VG l/RJG/M0251328: 1Jp.::G!ffiJGIMQ2~32&-y 



EXECUTED as an agreement. 

THE COMMON SEAL of VICTORIA:'IJ ) 
CASINO CONTROL AUTHORITY ) 
[as then known] is affixed in ) 
accordance with the directions ) Common Seal 
of the Members pursuant to a ) 
resolution dated 5 September ) 
1993 ) 

J .R. Richards P.J. Connolly 

Chairman Chief Executive Officer 

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

Peter Jonson 

Signature of Secretary/ Director 

Peter Jonson 

Name of Director 
(please print) 

) 
) 
) 
) 
) 
) 

Common Seal 

B. Hamilton 

Signature of Director 

Barry J. Hamilton 

Name of Director 
(please print) 
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DATED 21SEPTEMBER1993 

VICTORIAN CASINO AND GAMING AUTHORITY 
(' Authority') 

CROWN LIMITED 
ACN 006 973 262 

('Company') 

MELBOURNE CASINO PROJECT 

CASINO AGREEMENT 

[CONFORMED COPY - AS VARIED BY 
VARIATION AGREEMENTS I TO 8 AND 
THE MASTER SECURITY AGREEMENT} 

AND SHOWING V ARIA TI O NS AS MAY BE MADE 
BY 9m VARIATION DEED 
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MINTER ELLISON 
Lawyers 

40 Market Street 
MELBOURNE VIC 3000 

DX 204 MELBOURNE 

Telephone (03) 9229 2000 
Facsimile (03) 9229 2666 
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LINCOLN 11\DICATORS RISK SCORE 
FOR AUSTHALIAN STOCK EXCHANGE LISTED 

CASINO AND WAGERING INDUSTRY 

Name of Entity December June 2003 
2003 

Crown Limited .Ol .01 

Publishing and Broadcasring Limired .OJ .OJ 

AurS\\OOd Limited .01 .01 

Casinos Austria International Limited .01 .01 

Lasseters Corporation Limited .05 .05 

Reef Casino Trust .05 .05 

Sky City Entertainment Group Limited .JO .10 

T AA Limited .05 .05 

Tabcorp !foldings Limited .01 .01 

I Unitab Limited .01 .01 

I 
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December 
2002 

.01 

.OJ 
I 

.01 

.01 

.60 

.05 

.10 

I 
.01 

.01 

.20 
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RATIO ANALYSIS 
TOTAL LIABILITIES TO TOTAL ASSETS 

SELECTED GAMBLING STOCKS 
LISTED ON THE AUSTRALIAN STOCK EXCHANGE 

31 December 
I Name of Entity 2003 30 June 2003 

% % 

Crown Limited 32.0 37.1 

Publishing and Broadcasting Limited .J5.8 46.8 

Burswood Limited 3 l.5 33.4 

Casinos Austria International Limited 15.3 19.3 
,, 

Lasseters Corporation Limited 25.6 30.1 

Reef Casino Trust 19.4 20. 1 

Sky City Entertainment Group Limited 77.9 73.7 

TAB Limited 57.8 59.0 

Tabcorp Holdings Limited 58.0 45.0 

Unitab Limited 41 .8 44.7 

Arithmetic average of the ratio 40 .5 40 .9 
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3 1 December I 
2002 

% I 
40.7 

.J6 . .J 

37.6 

21.4 

27.8 

25.0 

73 .6 

60.0 I 
44.6 

48.4 

42.6 
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RATIO ANALYSIS 
DEBT TO EQUITY 

SELECTED GA\1BLING STOCKS 
LISTED ON THE AUSTRALIAN STOCK EXCHANGE 

31 December 
Name of Entity 2003 30 June 2003 

% % 

Crown Limitell 3-t.9 42.0 

Publishing and Broadcasting Limited 60.6 63.7 

Burswood Limited 32.9 38.2 

Casinos Austria International Limited 10.3 I I.I 

Lasseters Corporation Limited 15.3 17.3 

Reef Casino Trust 23.0 25.5 

Sky City Entertainment Group Limited 304.0 244.0 

TAB Limited 86.5 95.0 

Tabcorp Holdings Limited 107.0 58.0 

Unitab Limited 14.6 16.7 

Ari th.metic average of the ratio 68.9 61 .2 
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31 December 
2002 

% 

50.5 

63.9 

46.7 

11.9 

7.6 

28 .1 

245.0 

106.0 I 
62.2 

31.4 

65.3 
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RATIO ANALYSIS 
TOT AL LIABILITIES TO TOT AL ASSETS 

SELECTED GAMBLING STOCKS 
LISTED ON THE NEW YORK STOCK EXCHANGE 

31 December 
Name of Entity 2003 30 June 2003 

% % 
All iance Gaming Corporation 80.5 82.6 
Argosy Gaming Company 78.5 80.0 
Aztar Corp 60.3 59.4 
Boyd Gaming Corporation 76.4 76.5 
Caesars Entertainment Inc 68.0 68.0 
Harrahs Entertainment Inc 73.6 74.3 
Mandalay Resort Group 78.6 81.2 
MGM Mirage 76.3 74.2 
Pinnacle Entertainment Inc 79.0 74.4 
Station Casinos Inc 80.5 83. l 
Arithmetic average of the ratio 75.2 75.4 

RA TIO ANALYSIS 
DF:BT TO EQ UITY 

SELECTED GAMBLl~G STOCKS 
LISTED ON THE NEW YORK STOCK EXCH AN G E 

31 December 
Name of Entity 2003 30 June 2003 

% % 
Alliance Gaming Corporation 344.2 376.5 
Argosy Gaming Company 286.9 324.5 
Aztar Corp 120.8 112.8 
Boyd Gaming Corporation 249. 1 262. l 
Caesars Entertainment Inc 151.0 154.8 
Harrahs Entertainment Inc 211.3 219.1 
Mandalay Resort Group 298.2 346.4 
MGM Mira!!e 221 .7 193.6 
Pinnacle Entertainment Inc 321 .6 250.6 
Station Casinos lnc 343.9 429.4 
Arithmetic average of the ratio 254.9 267.0 
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I 
31 December 

2002 
% 

85.4 
81.3 
57.4 --
78.6 
69.6 -
76.8 
76.4 
74.6 
70.4 -
83. l 
75.4 

31 December 
2002 

% • I 484.6 

I 362.l 
102.7 
300.8 
166.0 I . 
260.0 

I 262.0 
199.0 
198.6 
430.7 
276.7 
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Publishing and Broadcasting 
(Finance) Ltd Group Treasury 

Company $200m Borrower 
from Crown as at 30/6/03 

PBL CROWN GROUP 
RELEVANT CORPORATE STRUCTURE 

Consolidated Press 
Holdings Llf11ited (CPH) 

Owned by Mr Kerry Packer 

lnst1tul ional and Reta il 
Shareholders 

Publishing and 
Broadcasting Limited (PBL) 

Listed on ASX 

63% 

VCG.0001 .0002.8360_0480 
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Crown Limited 
ASX Listed Unsecured Notes 
Owner of Melbourne Casino 

W1lfex Ply Limited 
15. 75% owner of Burswood 
Casino from October 2003 

Petelex Pty Limited 
Holding Company for 

Television and 
Publishing assets 

Crown Management 
Holdings Ply Ud (CMH) 

Crown Management 
Pty Ltd (CM) 

Consolidated Magazines Pty Limited 

Cubw ell IPty Limed $508m lender 
to CMH as al 30/6/2003 

Generml Teevis1on Corp Pty Ltd 75.2% 
Queenslrnd Television Ltd 24.8% 

~ TCN Channel Nine Pty Ltd 
$508m Borrower from CM at 30/6/03 
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Appendix 7 
CROWN LIMITED 

UNSECURED RELAT ED COMPANY RECEI VA•LES 

September December 
Debtors (Asset) 117/2003 03 Quarter 03 Quarter 31/12/2003 

Movement Movement 
-

$000's $000's $000's $000's 
Crown Australia Pty Ltd (Consolidated) - Operating Costs of overseas offices etc 23,791 2,709 10,386 36,886 
Melbourne Live - Property related expenditure 14,676 0 285 14,961 
Crown I loldings Pty Ltd CPS 92,650 5,700 5,700 I 04,050 
Southbank Investments Pty Ltd 133 0 315 448 
Crown Resort (Thai land) Ltd 402 (402) 0 0 
Publishing & Broadcasting (Finance) Ltd 
f- - 200,587 143,046 4,503 348,136 

TOTAL 332,239 15 1,053 21,189 so.i,.is t 

CROWN LIMIT ED 
UNSECURED REL AT ED COMPANY PA YABLES 

September December 
Creditors (Liability) 11712003 03 Quarter 03 Quarter 31112/2003 

Movement Movement 
$000's $000's $000's $000' s -

Crown Management Holdings Pty Ltd - Re acquisition of Crown Management 150,960 11,636 10,584 173, 180 
Uchino Pty Ltd - MIS related services 165 0 0 165 -
Crown Express Pty Ltd - Travel Agency 448 0 0 448 
Publishing and Broadcasting Limited - re tax paid reimbursement 0 0 49,900 49,900 

T OTAL 15 1 ,573 11 ,636 60,-'8-' 223 ,693 

Source: Crown Director's Quarterly Reports September and December 2003 
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P UBLISHING AND rm.O ADCASTI NG LIMITED 
UNSECURED RECEIVABLES 

Greater than $50 million 

Debtors (Asset) 1/7/2003 

$000's 
Petelex Pty Ltd - lntercompany Investment Sales (llS) 4,840,9 12 
Nine Network Australia Pty Ltd - Various Operating Charges and IJS 1,377,500 
P8L Securities Pty Ltd - Funding and investment accounts 337,085 
Robbdoc Pty Ltd -Funding investments and various operating charges 319,560 
P8L Pay TY Pty Ltd -Funding P8L Pay TV investments 223,801 
ACP Partnership I Ioldings Group Pty Ltd - Funding investment and dividend payments I 09,404 
Wilfex Pty Ltd -funding shelf company acqu isition (Burswood 15.6%) 4,256 
Crown Limited--Yarious Operating Charges 0 
Others 232,436 

Total 7 ,444,954 

PUBLISHING AND BROADCASTING LIMITED 
lJNSECURED PA YABLE.S 

Creditors (Liability) 117/2003 

$000's 
Publishing & Broadcasting (Pinance) Ltd 1,979,730 
ACP Limited 154,190 
P8L Marketing Pty Ltd 43,364 
Others 10,703 

Total 2,187,987 

Source: Crown Director's Quarterly Reports September and December 2003 

Probity Investigation Consultants Pty Ltd 15 April 2004 • 

VCG.0001 .0002.8360_0482 

Appendix 8 

September December 
03 Quarter 03 Quarter 3 I / 12/2003 
Movement Movement 

$000's $000's $000's -
(466) l,232,877 6,073,324 

0 ( 1,377,500) 0 
0 52,220 389,305 
0 (3.693) 315,867 

(583) 
I-

(24,740) 198,478 
(38,5 18) (7,111) 63,775 

0 78,553 82,809 
0 49,900 49,900 

(17,599) 73,143 287,979 
(57,166) 73,649 7,46 1,437 

September Decernher 
03 Quarter 03 Quarter 31/J 2/2003 
Movement Movement 

$000 's $000's $000's 
215,917 223,632 2,419,279 

0 (13,788) 140,402 
0 67 43 ,431 

1,763 (2,972) 9,494 
217,680 206,939 2,612,606 
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II 
R O WEN CRAIGIE Telepho ne 
Ch ief Exec u t i v e O f f ice r F acsim ile (61 - 3) 9 292 7257 

16 April 2004 ~ 

t'tt I cj /l\' 1 
Mr Pet Cohen 
Actin Director of Gaming & Betting 
Acting Director of Casino Surveillance 
Office of Gambling Regulation 
Level 5, 35 Spring Street 
Melbourne Vic 3000 

Dear Mr Cohen 

REC. BY ·-···· ·······~·-··············· · ········· ... 

Proposed Amendments to the Cas ino Agreement 

s 

Further to my letter of 22 March 2004 regarding a number of proposed amendments to the Casino 
Agreement, please find attached a draft copy of the Casino Agreement with marked-up amendments 
included. 

As advised previously, the following matters are included in the attached document: 

1. A clause providing that at least 75% of Crown Board meetings will be held in Melbourne each 
year; 

2. A clause providing that at least 75% of Crown's Senior Management meetings will be held in 
Melbourne each year; 

3 . A clause providing that a Company Secretary of Crown will be located in Melbourne; 

4. A clause providing that the CEO of Crown and those senior executives of Crown directly 
responsible to the CEO will be located in Melbourne; 

5. A clause providing that any changes to the composition or Charter of the Audit Committee or the 
Compliance Committee will be :1otified to the Authority; 

6 . Revisions to clause 22 to delete a number of redundant clauses including the single purpose 
entity provision; 

7. The deletion from clause 22 of the requirement to obtain the Authority's approval of the 
Company auditor as this is provided for in section 127 of the Casino Control Act; 

8. The deletion of clause 23 as section 108 of the Casino Control Act 1991 provides the requisite 
powers for requesting information in relation to the casino operations; 

9. An amendment to clause 27.1 (n) to allow for the approval of games other than those devised or 
developed by the Company; 

CROWN LIM ITED ABN 46 006 9 73 262 
8 Whitema n Stre e t , South bank, Melbourne , Victoria 3006 Aust r a lia 



• 
10. A revision to clause 29 and a number of other complimentary clauses to narrow the focus from 

"Assets and Rights" to "Casino Assets"; 

11. The deletion of a number of redundant dauses including clauses 6 to 12 and clauses 14 to 20; 

12. A number of housekeeping changes deleting reference to such things as the Temporary Casino. 

Crown has given further consideration to the following matters: 

• Confidentiality 

An amendment has been made to clause 36 to allow for the Casino Licence to be publicly 
available however.it is not considered appropriate for the Casino Agreement to become a public .A 
document due to the commercial and sensitive nature of various matters it contains. W" 

• Market Share of Commission Based Play (CBP) 

As indicated in my previous letter, it is not possible to include a clause to guarantee that a 
minimum level or minimum market share of CSP will be maintained in the face of increasing 
world wide competition. 

• Clause 22 - Debt to Equity Ratio 

No change has been made to current arrangements. 

• Insurance 

Amendments to the insurance provisions at clause 35 have been included in the attached 
document. 

I would appreciate your review and consideration of these amendments so that the revised Casino a.i 
Agreement can be settled as soon as possible. • · 

Yours sincerely 

Rowen Craigie 
Chief Executive Officer 

Encl. 
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COMMERCIAL IN CONFIDENCE 

MELBOURNE CASINO PROJECT 

CASINO AGREEMENT 

AGREEMENT dated 21September1993 

BETWEEN 

RECITALS 

VICTORIAN CASINO CONTROL AUTHORITY a statutory authority 
established under the Cas1110 Control Act with its office at 459 Collins 
Street, Melbourne ('Authority') 

CROWN ,LTD. ACN 006 973 262 with its registeTed office at 8 Whiteman 
Street <;outhbank Victoria ('Co mpany') 

A. The Authority has power to grant a casino licence under the provisions of the Casino 
Co11trol Act. 

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

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

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

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

F. The Minister, acting for and on behalf of the State, and the Company have entered 
into the Management Agreement pursuant to section 15 of the Casino Control Act as a 
condition precedent to the grant of the Casino Licence to the Company. 

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

. 
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COMMERCIAL IN CONFIDENCE 

2. 

AGREEMENT 

1. DIVISION INTO PARTS 

This document is divided into Parts as follows: 

PARTl 
PART2 
PART3 
PART 4 
PARTS 
PART6 
PART7 
PARTS 
PART9 

PART 1- PRELIMINARY 

2. DEFINITIONS 

PRELIMINARY 
DEVELOPMENT AND COMPLETION 
COMPLETION 
CORPORA TE STRUCTURE AND RELATED MA HERS 
GRANT OF THE CASINO LICENCE 
ENCUMBRANCES AND ASSIGNMENTS 
TERMINATION 
COMPLEMENT ARY AGREEMENTS 
GENERAL 

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

'Agcnt'l means National Australia Bank Limited ACN 004 044 937 and any successor 
to it as agent under the Facility Agreement; 

'Agreement Act' means the Cac;ino (Management Agreement) Act 1993j 

'Ancillary facilities' means all facil.ities ancillary to theJv1clboume Casino,id~ntif!ed 
in the Development Proposals to be constructed on or located within,the S!~c, 
including an hotel, restaurant, retail, recreation, entertainment and car parking 
facilities, residential and office accommodation, staff facilities, staff car parking, coach 
storage facilities and open space areas; 

'Assets and Righ ts' means all the present and future undertaking, property, assets 
and rights ofor held by the Company; 

'Associate' has the same meaning as in sections 10 to 17 of the Corporations Law; 

Successor to NAB is ANZ Capel Court Limited under clause 3.5 of the Master Security Agreement 

,-
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3. 

'ASX' means Australian Stock Exchange Limited; 

~&,~A~ 
'Australian Accounting Standards' means: ()./ &-{> vv0 
(a) accounting standards as defined in (or having effect under the Cor71orntio11s Lnw I ~ 

as if they were accounting standards defined in) section 9 of the Cor11orntio11s '-1 
Law; J~V 

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

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

'Authorisation' includes a consent, approval, licence, permit, franchise, permission, 
filing, registration, resolution, direction, declaration and exemption; 

'Authority' means the Victorian Casino Control Authority or its succes~or; 

'Bank Guarantees' means the guarantees or letters of credit to be provided by the 
Company pursuant to clauses 18. land 22.9 of the Management Agreement; 

'Business Day' means a day (other than a Saturday or Sunday) on which banks (as 
defined in the Ba11ki11g Act 1959 (Commonwealth)) are generally open for business in 
Melbourne; 

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

(a) 

(b) 

(c) 

(d) 

(e) 

the Casino Licence; 

the Melbourne Casino; 

all gaming equipment used in the Melbourne Casino; 

all revenue derived from the Melbourne Casino~oth~r than reyenues which 
have been deposited or are standing to U1e credit of the Debt Protection 
Account or the Debt Service Reserve Account (each as defined in the Facility 
Agreement) in accordance with the Facility Agreement and any Authorised 
Investments (as defined in the Facility Agreement) from either of those 
accounts (or the proceeds of any such Authorised Investment); or 
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4. 

all other assets of the Company necessary for the operation of the Melbourne 
Caslno; 

"·· ··- · . 
and a reference to the 'Casino Assets' includ es any part of them; 

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

'Casino Licence' means a casino licence as defined in the Casino Control Act in relation 
to ,~he Melbourne Casino in the form of the licence set out in Schedule One; 

:c.omp~· means CrownJ..td. ACN 006 973 262, which will be the casino operator for 
the purposes of the Casino Control Act; · 

'Commissioning' means the checking, testing and acceptance of the operational 
readiness of and the procedures for the various components of the Melbourne Casino 
.(including a ll s taff, facilities and equipment) by the Authority; 

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

:construction Agreement' means th~ p roposed building agreement between the 
Company and a proposed builder substantially in the form of the draft agreemen t a 
copy of wh ich has been signed on behali of the Authority and the Company and 
dated the date of this document for the purposes of identification; 

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

'Control Acts' means the Building Control Act 1981 and the Pla1111i11g and Em1iro11me11t 
A ct; 

'CUB' means Carlton and United Breweries Limited ACN 004 056106; 

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

"Deed of Undertaking and Guarantee"2 means the agreement und er which, amongst 
other things, the Holding Company and other related companies guarantee to the 

Amended hy the Eighth Variation Agreement to the Casino Agreement effective 30 June 1999 
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Authority and the State, the due and punctual performance of certain obligations 
owed by members of the Group to the Authority and the State; 

;Development Agreement' means the agreement dated 30A_ugust1993 betv.·een the 
Company and Hudson Conway Management Limited ACN 006 742 294 providing for 
the procuring of the construction of the Melbourne Casino Complex; 

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

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

; Drawings' means the plans, designs and working drawings relating to the 
,M.el~ou~1.e Casino Complex ,provided by the Company to the Authority and 
described in Schedule Two of the Management Agreement; 

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

'Equity Funding Agreement (Federal)' means the agreement dated 30August1993 
between Danwick Pty Limited ACN 059 321 667, The Federal Hotels Limited ACN 
004 108 249 and Hudson Conway Limited ACN 009 556 629; 

'Facility Agreement'3 means the $300,000,000 multi-option facility agreement dated 30 
August 1993 between the Company, the Financiers and the Agent; 

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

'Financial Year' means from 1 July to 30 June (inclusive); 

'Financiers'4 means National Australia Bank Limited, Australia and J\:ew Zealand 
Banking Group Limited, HongkongBank of Australia Limited, R & 1 Bank of Western 

lhe Security Sharing Deed dated 30 July 1997 and the Funding Documents (as defined m the Security 
Sharing Deed) J'C'placc the Facility Agreement under clause 3.5 of the Master Security Agreement 
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Australia Limited and State Bank of New South Wales Limited and their successors, 
assigns and substitutes; 

'Financiers' Securi ties'5 means the following securities given to the Agent as agent for 
the Financiers: 

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

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

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

;Fixed and Floating Charge' means the second_:egistered fixed and floating_charge 
given by the Company in favour of the Miruster 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 30August1993 
between each Sponsor, CUB and the Company providing for the subscription for 
Shares by the Sponsors and Carlton & Uruted Breweries Limited; 

;cross Gami~g Revenue' means the total of all sums, including cheques and other 
negotiable instruments whether collected or not, received in any period by the 
Company from the conduct or p laying of games within the1\1elboume Casino.Jess 
the total of all sums paid out as winnings during that period in respect of such 
conduct or playing of games; 

'Group' means the Company and its Subsidiaries and any other entity which the 
directions of the Company are required to consolidate in the consolidated profit and 
loss accounts and balance sheets of the Company under the Corporations Law6; 

The Secured Creditors (as defined in the Security Sharing Deed) succeed the Financiers under 
clause 3.5 of the Mast<'r Security Agreement 

The Securities (as defined in the Security Sharing Deed) replace the Financiers' Securities under 
clause 3.5 of the Master Security Agreement 

Amended hy clause 2(a) of the Seventh Variation Agreement to the Casino Agreement dated 
2July 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; 

"Holding Compan y •7 means the Company's ultimate holding company, within the 
meaning of that expression as defined in section 9 of the (.orporations Lnw, but read as 
though the reference in paragraph (b) to 'no body corporate' were a reference to 'no 
body corporate incorporated in Australia'; 

"Holding Company Group"8 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 profit 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, 
occupied, retained, operated or managed by a person for consideration (of whatever 
form) including, but not limited to, a lease, licence, charter, hire purchase or hiring 
arrangement; 

'Licensing Date' js 19Non~mbcr199:'\j 

:Ma~agemcnt ;Agreement' J'!leans 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 Control Act; 

'Master Security Agreement'9 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; 

Amended by the Eighth Variation Agreement to the Casino Agreement effective 30 June 1999 

Amended by the Eighth Variation Agreement to the Casmo Agreement effective 30 June 1999 

Master Security Agreement is replaced by the Master Security Agreement dated 30 July 1997 
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'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 are carried on; 

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

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

'Minister' means the Minister for the time being administering the Casino Control Act; 

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

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

'Note Agreement (Series 2)' means the deed dated 15August1996 between the 
Company, Permanent Trustee Australia Limited and National Australia Bank 
Limited;11 

'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 Melbourne Cas!n~;-

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

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

Inserted by clause 2(a) ol the Fourth Variation Agreement to the Casino Agreement dated 7 March 1995 

Inserted by clause 2.l(a){i) of the Sixth Vanataon Agreement to the Casino Agreement dated 8 May 
1997 
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'Planning and Environment Act' means the Planning and Environment Act 1987 
(Victoria); 

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

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

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

'Relevant Legislation' means the Casino Control Act mul the Ag~eement Act$ 
ii mended; 

'Secured Property' means at any time, any present or future right, property or 
undertaking of the Company, (other than an amount which has been deposited to, or 
which is standing to the credit of, the Debt Service Reserve Account or the Debt 
Protection Account (each as defined in the 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 that time to both: 

(a) the Fixed and Floating Charge; and 

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

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

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

'Shareholders Agreement - Crown Management Pty Ltd' means the agreement dated 
30August1993 between Hudson Conway Limited ACN 009 556 629, Mulawa Casinos 
Pty Ltd ACN 060 766 001, The Federal Hotels Limited ACN 004 108 249 and Crown 
Management Pty Limited ACN 059 301 610; 

'Site' has the same meaning as in the Management Agreement;I2 

Amended by clause 2.1 (b) of the Sixth Variation Agreement to the Casino Agreement dated 8 May 1997 
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'Site Lease' means the lease of part of13 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; 

'Solvency Report' means a report prepared in accordance with Australian Auditing 
Standard AUS904 'Engagement to Perform Agreed Upon Procedures' and paragraphs 
21(a) to (e), 23 and 24 of Australian Auditing Standard AUS708 "Going Concern' and 
in a form approved by the Authority from time to time14; 

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

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

'State' means the State of Victoria; 

'State's Nominated Representative' means the person appointed from time to time by 
the minister for the time being administering the Pla1111i11g and Environment Act in 
accordance with clause 6.4 of the Management Agreement; 

'Subsidiary' means any body corporate which would be a subsidiary of the Company 
within the meaning of section 46 of the Cor,.oratio11s Lm11 or any entity which would be 
a subsidiary of the Company under Australian Accou11ti11g Standard AAS24; 

"Supplemental Casino Agreement"15 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 Sponsors and Hudson Conway Management 
Limited ACN 006 742 294 which is supplemental to the Development Agreement; 

u Amended ~·clause 2.1(c) of the Sixth Variation Agreement to the Casino Agreement dated 8 May 1997 

Amended by clause 2(a) of the Seventh Variation Agreement to the Casino Agreement dated 
2Julr 1998 

Amended by the Eighth Variahon Agreement lo the Casino Agreement effective 30 June 1999 
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'Supplemental Operations Agreement' means the agreement of even date between 
the Authority, the Company, the Sponsors and Crown Management Pty Ltd ACN 059 
301 610 which is supplemental to the Operations Agreement; 

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

~!otal Ass~ts' means the a_ggi:egate. of all assets of the ~ro~p wh!9' ac~~rd~g to 
Australian Accounting Standards are defined, or would be regarded, as assets16; 

"Total Group Assets"17 means the aggregate of all assets to the Holding Company 
Group which according to Australian AccoW1ting Standards are defined, or would be 
regarded, as assets; 

"T otaJ Group Liabilities"l8 means the aggregate of all liabilities of the I lolding 
Company Group which according to Australian Accounting Standards are defined, or 
would be regarded, as liabilities; 

'Total Liabilities' means the aggregate of all liabilities of the Group which according 
to Australian Accounting Standards are defined, or would be regarded, as liabilitiesl9; 

'Transaction Document' means each of this document, the Management Agreement, 
the Casino Licence, the Site Lease, the Temporary Casino Leases, the Fixed and 
Floating Charge, the Sponsor's Guarantees, the Master Security Agreement. the Site 
Lease Tripartite Agreement, the Temporary Casino Lease Supplemental Agreements, 
the Supplemental Sponsors' Agreement, the Supplemental Development Agreement, 
the Contractor's Deed, the Bank Guarantees, the Supplemental Operations 
Agreement, the Deed of Undertaking and Guarantee and the Supplemental Casino 
Agreement20; 

Amended by clause 2(a) of the Seventh Variation Agreement to the Casino Agreement dated 
2July 1998 

Amended by the Eighth Variation Agreement to the Casino Agreement effective 30 June 1999 

Amended by the Eighth Variation Agreement to the Casino Agreement effective 30 June 1999 

Amended by clause 2(a) of the Seventh Variahon Agreement to the Casino Agreement dated 
2 July !998 

Amended by the Eighth Variation Agreement to the Casino Agreement effective 30 June 1999 
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'Trust Deed' means the deed dated 24 December 1993 between the Company and 
Permanent Trustee Australia Ltd relating to the issue by the Company of unsecured 
notes;21 

'Trust Deed (Series 2) ' means the deed dated 15 August 1996 between the Company 
and Permanent Trustee Australia Limited relating to the issue by the Company of 
unsecured notes;22 

'Underwriting Agreement' means both the underwriting agreements of 13 August 
1993 and 23August1993 between the Company, E.L. & C. Baillieu Limited ACN 006 
519 393, Rothschild Australia Securities Limited ACN 008 591 768, Macquarie 
Underwriting Limited ACN 001 374 572, Ord MinnettSecurities Limited ACN 003 245 
234, James Capel Australia Limited ACN 002 786 272 and the Sponsors; and 

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

VARIATION 

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

5. CONDITIONS PRECEDENT 

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

(a) execution of: 

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

(ii) the Finance Documents; 

(iii) the Development Agreement; 
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(iv) the Operations Agreement; 

(v) the Construction Agreement; 

(vi) the Founding Shareholders Agreement; 

(vi) the Underwriting Agreement; 

(vii) the Equity Funding Agreement (Federal); 

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

(ix) the Guarantee and Indemnity for Development Agreement; 

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

(i) conditions precedent contained in paragraph (14), (15), and (28) of Part 1 
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 Plam1ing Amendments; and 

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

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 terminating under 
clause 5.2 of that agreement. 

.. 
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14. 

PART 2 - DEVELOPMENT AND COMPLETION 

6. 

6.1 

6.2 

6.3 

6.4 

6.5 

6.6 

7. 

8. 

9. 

9.1 

21 

2• 

:zs 

26 

27 

21 

29 

30 

... ..... .. .... -

23 24 25 26 

' ' 
27 
' · 
28 

29 30 
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1993 
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PROVISION O F FACILITIES FOR INS PECTO RS 

The Company must at its expense provide, l...eep and maintain al l facilities and 
surveillance srstems in the Melbourne Casino required for the use of inspectors 
appointed under the Casi110 Co11trol Act. 
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20.4 

20.5 

20.6 

20.7 

20.8 

PART 4- CORPORATF STRUCTURE AND RELATED \1A1TERS 

21. 

21.1 

21.2 

22. CONDITIONS RELATING TO COMPANY STRUCTURE 

22.1 The following arc conditions of this document 

(a) 31 

(i) .'2 

(ii) 33 

(iii) 3<l 

(aa) 35 

(ab) 36 
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(ac) 37 

(ad) :.s 

(b) 39 

(i) ~ 

(ii) 41 

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

(d) the Company must procure the vacation from office of any director or alternate 
director of the Company in accordance with any direction to that effect by the 
Authority; 

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

(f) the Company will not knowingly permit a person or, upon becoming aware of 
a person being entitled, allow a person to continue to be entitled to a number 
of Shares which exceeds 5% of the to ta 1 number of Shares on issue at any time, 
without the prior written approval of the Authority;4~ 
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breaching clause 22.l(f) of the Casino Agreement or article 2.7 of the Company's constitution 1f a person 
becomes entitled to more than 5% of the total number of Shares in the Company solely through that 
person's shareholding m PBL. 
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25. 

PART 5 - GRANT OF THE CASINO LICENCE 

26. GRANT OF CASINO LICENCE 

26.1 Subject to: 

(a) provision of the Bank Guarantees; 

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

(i) the Premium Payment; and 

(ii) a further amount of s·190,000,000; and 

(c) payment by the Company of the Casino Supervision and Control Charge due 
on the Llcensing Date, 

the Authority will grant the Casino Licence for ,the Melbourne Casino to the 
Company on the Licensing Date. 

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

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

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

26.3 If after the Melbourne Casino opens for business: 

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

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

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

26.4 For the purposes of clause 26.3 and this clause 26.4, the following words or phrases 
have the following meanings: 
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'Completely Destroyed' means destruction or damage to the Melbourne Casino or 
any other Extension Event which causes the complete closure of the Melbourne 
Casino; 

'Extension Period' means the lesser of: 

(a) 12 months; and 

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

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

'Extension Event' means: 

(a) a Force Majeure Event; or 

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

but docs 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 Authority for a further casino lkence upon the 
expiration of the Casino Licence, it may do so in accordance with the following 
provisions: 

(a) 

(b) 

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

following the giving of the notice under clause 26.S(a). the Authority shall 
within six months inform the Company of the basis on which the Authority is 
prepared to grant a new licence to operate a casino in the Melbourne Casino 
Complex and thereafter the Authority shall negotiate with the Company in 
good fa ith with a view to reaching agreement on a basis upon which the 
Authority is prepared to grant the new licence to the Company; 

. 
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(c) the Authority shall have no obligation under this clause 26.5 other than to 
notify the Company of the basis on which the Authority is prepared to grant a 
new Licence and thereafter to negotiate in good faith with the Company; 

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

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

27. GAMES 

27.1 The Authority will publish a notice pursuant to section 60 of the Casino Control Act to 
enable the conduct and playing in the,Melboume Casino of the foUowing games, 
which must be conducted or played in accordance with the rules approved by the 
Aulhority under that section: 

(a) Blackjack; 

(b) American Roulette; 

(c) Baccarat; 

(d) Mini Baccarat; 

(e) Craps; 

(f) Two-up; 

(g) Mini-Dice; 

(h) Wheel of Fortune; 

(i) Sic-Bo; 

Gl Pai Gow; 

(k) Keno; 

. 
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(1) Poker; 

(m) French Roulette; and 

(n) mw oth.-r game if approved by the Authority, 

27.2 The Authority approves for the,Melboume Casino all games which are approvedas 
of the date of this document to be played on a gaming machine by the Victorian 
Gaming Commission and those games shall be taken to be included in the list in 
clause 27.1. 

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

(a) the offering of linked jackpots for games conducted in the.}vtelbourne C~sino; 
and 

(b) the joining in the linking of games with other casinos, hotels, clubs and other 
venues for the purposes of providing linked jackpots on gaming machines or 
Club Keno. 

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

28. CASINO OPERATlNG PRACTICES 

The Company must strive to obtain the maximum Gross Gaming Revenue by 
conducting its operations in the ,M.elbourne Casi~o as a discrete business operated in 
Melbourne in a proper and efficient manner having regard to the best operating 
practices in international casinos of a similar size and nature to the Melbourne Casino. 

PART 6- ENCUMBRANCES AND ASSIGNMENTS 

29. ENCUMBRANCES 

29.l The Company must not create or permit to subsist any Encumbrance over or in 
relation to any ~Assets ,of tJ:e Company other than: 

(a) 

. 
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I 29.2 

29.3 

29. 

(b) liens arising solely by operation of law (or by an agreement to the same effect) 
in the ordinary course of the business of the Company where the amount 
secured: 

(c) 

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

(i) is being contested in good faith and by appropriate means; 

without limiting paragraph (b), retention of title arrangements, where the 
dmount papble: 

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

(ii) is being contested in good faith and by appropriate means; 

(d) the Fncumbrances referred to in clause 30; or 

(e) any other Encumbrances created or subsisting with the prior approval in 
writing of the Authority; 

except with the prior approval in writing of the Authority and m compliance with 
any terms or conditions on which that approval is given. 

Subject to clause 29.3, the Company must not dispose of any~ Assets ,of the 
Company other than pursuant to a Permitted Encumbrance except wi th the prior 
approval in writing of the Authority. 

Clause 29.2 does not apply to a d isposal of: 
,,.- r 

(a) ,CasiJl? Assets in the ordinary_~ourse of ~e business of the Company; 0 r 

(b) obsolete or surplus Casino Assetli on ordinary commercial terms. 

29.4 In clause 29.2 'dispose' includes: 

(a) a disposition of any estate or in terest in any manner including by way of sale, 
transfer, 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. PI:RMJITED ENCUMBRANCES 
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30.1 The Authority has consented to the creation of Encumbrances by the Company under 
and in accordance with the securities identified in paragraph (a)57 of the definition of 
financiers' Sec:urities in the Master Security Agreement53. 

30.2 The ranking as between the Encumbrances referred to in clause 30.1 and the Fixed 
and Flea ting Charge and other matters regarding the enforcement of Encumbrances 
wiJI be regula ted 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) 

(b) 

any Casino 1~set necessary for or incidental to the operation of the Melbourne 
Casino,; or 

any Casino A,:;set whatever having a value, either separately or when 
aggregated with the value of other C1sinc' ,\$sets or eyuipment leased from the 
same lessor or related bodies corporate of that lessor, exceeding Sl,000,000; 

and before entering into that Lease (or if it has already entered into such Lease, then 
on request by the Authority) the Company must procure that the lessor of any such 
equipment or Casino &<;set en~ers into a supplemental agreement with the A utJ1ority 
regulating access to and entitlement to that equipment or asset on terms satisfactory 
to the Authority. 

PART 7 - TERMINATION 

31. TERMINATION OF THIS DOCUMENT 

31.1 This document wiJI automatically terminate: 

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

(i) surrendered; or 

(ii) cancelled; or 

(b) when the Casino Licence expires due to the effluxion of time. 

Amended l:>y clause 3.6 of the Master Security Agreement dated 30 July 1 <!97 

Amended l:>y clause 3.6 of the Master Security Agreement dated 30 July 1997 

.. 
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31. 

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

31.2 Subject to the Master Security Agreement, it shall be a contravention of a condition of 
the Casino Licence enabling the Authority to serve a notice on the Company pursuant 
to section 20(2) of the Casino Control Act if any of the following events occurs: 

(a) the Company commits a breach of any provision of this document (other than 
clauses 32.1 and 32.2), and the Authority has given a notice ('Notice') to the 
Company detailing the particulars of the breach unless: 

(i) if the breach is capable of remedy: 

(A) it is remedied withfa 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 

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

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

(A) the Company is complying to the reasonable satisfaction of the 
Authority with any reasonable requirements of the Authority in 
relation to the breach or is attending to the reasonable redress of 
the prejudice arising from the breach, default or event in the 
marmer specified in the Notice; or 

(B) the payment of damages constitutes in the reasonable opinion of 
the Authority, as the case may be, proper redress and the 
required amount of damages is paid within 15 Business Days of 
the date for payment as specified in the Notice; 

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

(b) any of the following occurs and the Company does not within 10 Business 
Days of the occurrence of the event establish to the reasonable satisfaction of 
the Authority that despite the occurrence of the event the Company will be 
able to perform its obligations under the Transaction Documents: 

(i) a provisional liquidator or administrator is appointed to 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 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 to Completion. the Financiers terminate their obligations under the 
Facility Agreement, or otherwise permanently refuse to permit any further 
drawings under the Facility Agreement or the facilities provided or available 
under the Facility Agreement, and the Company does not within 20 Business 
Days of the occurrence of the event establish to the reasonable satisfaction of 
the Authority that despite the occurrence of the event the Company will be 
able to perform its obligations under the Transaction Documents; 

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

(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 terminated or surrendered; 

Amended by the Eight Variation Agreement to the Casino Agreement effective 30June1999 
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(i) 

m 
(k) 

33. 

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

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

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

(a) except as otherwise provided by this document all rights of the Company to, in 
or under this document will cease but without prejudice to the liability of any 
party in respect of any antecedent breach or default under this document or in 
respect of any indemnity or other payment obligation under this document; 

(b) all moneys owing or remaining unpaid (and whether actually or contingently} 
to the Authority wiU (to the extent not then due) become immediately due and 
payable and the Company must immediately pay all those moneys to the 
Authority; and 

(c) except as otherwise provided in this document, neither the Company nor any 
Sponsor or any other person will have any claim against the Authority with 
respect to any matter or thing in or arising out of this document and in 
particular, but without limiting the generality of the preceding paragraphs, the 
Company will have no claim to the repayment of all or any part of the 
Licensing Payment Amounts. 

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 ,any gaming 
equipment, equipment, furniture or fittings necessary for or incidental to the 
operation of the Melbourne Casino or the Temporary Casino, as the case may be, and 
the Authority is and will be entitled for so long as it deems fit to use all that gaming 
equipment, equipment, furniture and fittings for the purpose of operating the 
Melbourne Casino, 

. 
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34. 

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, instruments, agreements, acts and things which in the opinion 
of the Authority or such officer, manager are necessary or expedient to give effect to 
any right, power or remedy conferred under or in relation to any Transaction 
Document or the Cnsi110 Co11lrol Act or are necessary or expedient that the Company 
do. 

31 .8 The power of attorney granted under clause 31.7 survives termination of thjs 
document but may only be exercised if an event specified in clause 31.2 has occurred 
and has not been remedied or waived. 

PART 8-COM PLEMENTARY AGREEMENTS 

32. COMPLEMENTARY AGREEMENTS 

32.1 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 permit to be created any Encumbrance over its rights under a 
Complementary Agreement; 

(e) terminate a Complementary Agreement; or 

(f) agree to do any of the above, 

where to do so would have a material and adverse effect on the Company's ability to 
,op~rate the ,.ryfelbo_u_i:ne Casino in accordance with this document. 

32.2 The Company must comply with all of its obligations under the Complementary 
Agreements and must use its best endeavours to ensure that the other parties to the 
Complementary Agreements (other than the State and the Authority) comply with 
their respective obligations, where a failure to do so in either case would have a 
material and adverse effect on the abiJity of the Company to ,operate the ,Melbourne 
Casino in accordance with this document. 
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35. 

32.3 The Company must comply with all of the obligations under the Company's 
memorandum and articles of association which are relevant or relate to the provisions 
iJ1 clause 22. 

32.4 

32.5 

32.6 

32.7 

32.8 

60 
' 

61 

Any agreement entered into by the Company pursuant to clause 32.4 shall be a 
Complementary Agreement for the purposes of this document.62 

The parties acknowledge that the underwriting agreement dated 23August1993 
(being one of the agreements referred to in the definition of the Underwriting 
Agreement in clause 2) shall not be a Complementary Agreement for the purposes of 
this clocument.63 

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.64 

PART 9 - GENERAL 

33. COMPANY R ELIES ON OWN JUDGMENT 

33.l 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 opportunit)' provided by, 
among other things, the Casino Licence, and not in reliance on any conduct of or 

60 

61 

62 

Amended by clause 2. l(c) of the Variation Agreement to the Casino Agreement dated 19 November 
1993 

Amended by clause 2. l(c) of the Variation Agreement to the Casmo Agreement dated 19 November 
1993 

Amended by clause 2.l(c) of the Variation Agreement to the Casino Agreement dated 19 November 
1993 

Amended by clause 2.l(c) of the Variation Agreement to the Casino Agreement dated 19 November 
1993 

Amended by clause 2.1 (c) of the Variation Agreement to the Casmo Agreement dated 19 November 
1993 
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36. 

statements, 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. 

33.2 Save for any statement, representation or warranty made in the Company's favour 
under this document or any Transaction Document, the Company acknowledges and 
agrees that no action lies against the Authority or any of its servants, agents or 
consultants and that no compensation of any kind is payable to the Company in 
relation to anything done or purported to be done or not done for the purposes of the 
establishment or operation of the Temporary Casino, Temporary Casino Complex, 
Melbourne Casino or Melbourne Casino Complex prior to the execution of this 
document. 

33.3 Without limiting 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 
Authoritv or any of its servants, agents or consultants in relation to the condition of 
the Site ,or any third party rights in relation to the Site ,and hereby releases each of 
those persons from any action or claim whether or not that action or claim is known 
or foreseeable at the date of this document. 

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

34. INDEMNITI' 

34.1 The Company indemnifies and will keep indemnified the Authority and its servants, 
agents and consultants in respect of all actions, claims, demands or costs of third 
parties arising out of or in connection with any work carried out by or on behalf of 
the Company pursuant to this document or relating to the Company's operations 
(including but not limited to the operations of the ,~e Mel_bou~e Casino Com.pl~x) c:ir 
arising out of or in connection with the construction, financing, maintenance or use of 
the,Melbourn~. Casino Complex except expenses of the Authority which are covered 
by the Casino Supervision and Control Charge. 

34.2 The indemnity in clause 34.1 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. INSURANCE 

35.1 The Company must: 

(a) insure and keep insured all of its Assets and Rights: 

(i) for the risks and.amountc; set out 111 Schedule Fi\·e; 
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37. 

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

(iii) 

(b) on reouesl b\ tlw AuU101itv, dcli1'L'1 certificates nf currenc\' in n.:~t1ect of those 
insurance J..1olicit•s; 

(c) punctually pay all premiums and sums necessary (including stamp duty) for 
effecting and keeping current every insurance policy and, if requested b'.!. the 
1\uthorit1· . .)1and to the Authority a coi1 v of the ~~ceipt for _any premium or.sum 
paid, 

(d) 

(e) 

In U1e e\enl the Comparn· ic, unable to cornplv with clause 35. l(a) due lo the 
prevailing market conditions in the insurance market, the Cornpam· must 
within J4 da1·s adl"i<;e the Authorit\' and prm·ide lhe Authorit\ with detail-; of 
the altemate i.nsurcmce ii aiw. obtained b\• it. 

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) 

(c) 

(d) 

without the prior consent in writing of the Authority, cause, or take any steps 
to bring about, the cancellation of, or a material change or reduction in, the 
cover provided under any insurance policy;.Q! 

make, enforce, settle or compromise a claim or do anything inconsistent with 
the powers or interests of the Authority. 

35.3 Subject to the Master Security Agreement, all proceeds of insurance received by the 
Company as a result of any claim must be applied by the Company to rectify, remedy 
or repair the property involved or Joss or damage which gave rise to the claim. 
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35 ~ To the e:-.tent of anv inconsistenC\ \v1 th clause 7.9 of the Crnwn lease dated 19 
)\:ovember 2003 betwepn the 1\·fi n i~ter for Fin;ince oi the c;tate of Victoria and Cro\.\ n ,, 
Casino Limited. the prCl\ is ions of clnu~ 15 oi the 1\ greement will t)revail. 

36. CONFIDENTIALITY 

36.1 All documents and information provided by one party to another party under this 
document. other than the Casinn I icence, must be kept confidential and not disclosed 
to any person without the consent of the oth~party unless: 

(a) the information is in the public domain; 

(b) disclosure is required by Jaw; 

(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 
authority; 

(e) the disclosure is made on a confidential basis to the officers, employees or 
agents of a party or to the professional advisers of a party for the purposes of 
obtaining professional advice in relation to any Transaction Document or the 
enforcement of any Transaction Document or otherwise for the purpose of 
consulting those professional advisers; 

(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 proceedings before any court, tribunal or regulatory body; 
or 

(h) the disclosure is necessary to obtain listing on the Australian Stock Exchange. 

36.2 The obl igations in clause 36.1 apply after termination of this document. 

37. APPROVALS 

37.1 The Authority in exercising any right, power, privilege or discretion conferred on it 
by this document must act having regard to: 

(a) the Authority's objects as set out in Section HO of the Casino Control Act; and 

. 
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39. 

(b) the rights, powers, privileges and discretions conferred and the duties and 
obligations imposed on the Authority under the Casino Co11trol Act. 

37.2 Unless otherwise stated in this document, if the Company makes a written request for 
an approval or consent from the Authority under this document and the Authority 
has not responded in writing within the time specified below from receipt by the 
Authority of that written request, then the Authority will be taken to have given that 
approval or consent: 

(•) O""" 221 (<). (~. (9. 0), (k), Ol· (m).~n~ 20 B"'in'"' D•y•. 

(b) Clause 29.1 and 29.2 - 10 Business Days; 

(c) Clause 31.6 - 20 Business Days; 

(d) Clauses 32.1and32.465 - 10 Business Days; 

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

(f) Clause 36.1 - 10 Business Days; 

(g) Clause 43 · 20 Business Days. 

37.3 Nothing in this clause 37 shall fetter the powers, rights or obligations imposed or 
conferred on the Authority under any Act or regulation. 

38. DAY OF PAYMENT 

If any day for the payment of money under this document falls on a day which is not 
a Business Day, the payment will be due on the next day which is a Business Day. 

39. N 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: 

Amended by clause 2.1(d) of the Vanat1on Agreement to the Casino Agreement dated 19 l\:ovember 
1993 
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(i) in the case of the Authority: 

Chairman 
Victorian Casino ,end Cam inr; Authority 
Level .51 35 Spring Street 

(ii) 

MELBOURNE VIC 3000; 

Facsimile: (03) 9651 4999 

in the case of the Company: 

. -- -
Chief Executive Officer 
CrownJ,td. 
8 Whitenrnn Street 
?outhbank VIC }006 

Facsimile: (03929~ 7257 

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

(a) if hand delivered, on the day of delivery if deUvered before 4.00 pm on a 
Business Day and otherwise on the Business Day next follo"";ng; 

(b) if sent by prepaid post, 3 days after the date of posting; or 

(c) if sent by facsimile, on the day on which the message confirmation is received 
if received before 4.00 pm on a Business Day and otherwise on the Business 
Day next following. 

39.3 The provisions of clause 39 are 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 1he Company must pay all stamp duty on this document and on any document 
executed to give effect to this document. 

41. NO WAIVER 

A failure of a party at any time to require full or part performance of any obligations 
under this document will not affect in any way the rights of that party to require that 
performance subsequently. 
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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 courts entitled to the appeals from those courts. 

43. ASSIGNMENT 

43.l The Company must not assign or attempt to assign or otherwise deal with thls 
document or any right under this document "''ithout the prior written approval of the 
Authority other than pursuant to a Permitted Encumbrance. 

43.2 The Authority may assign. transfer or dispose of its rights under this document or 
any other Transaction Docwnent 

(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 Control Act; or 

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

provided that the assignee enters into an agreement with the Company agreeing to be 
bound by the provisions of this document and each other Transaction Document to 
which the Authority is a party. 

44. FURTHER ASSURANCES 

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

45. COUNT ERPARTS 

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. SEVERABILITY 

46.1 The parties agree that a construction of this document which results in all provisions 
being enforceable is to be preferred to a construction which does not so result. 
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42. 

46.2 If, despite the application of clause 46.1, a provision of this 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 those words are severed; and 

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

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

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

47. INTERPRETATION 

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

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

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

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

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

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

(J) where a party comprises two or more persons the provisions of this document 
binding that party bind those persons jointly and severally; 

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

(h} 'party' means a party to thi<> document; 
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(i) a reference to a party to this document or any other document or agreement 
includes its successors and permitted assigns; 

G) a reference to a document or agreement, including this document, includes a 
reference to that document or agreement as novated, altered or replaced from 
time to time; 

(k) a reference to '$A', 'dollar', 'AUO' or '$' 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 form; and 

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

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

47.3 The Authority is providing the undertaking in clauses 26.2 and 26.3 with the approval 
of the .\itinister in accordance with section 14 of the Casino Control Act. 

47.4 The Authority in entering into this document does so on behall of the State pursuant 
to the authority granted to the Authority under section 142 of the Casino Control Act. 

47.5 If any ambiguity, inconsistency or conflict exists or arises between this document and 
the .\itaster Security Agreement, the provisions of the Master Security Agreement take 
precedence and apply to resolve that ambiguity, inconsistency or conflict. 

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

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

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

48. GENERAL OBLIGATIONS 

48.1 The Company must: 
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(a) maintain its corporate existence; 

(b) comply with all laws applicable to the matters arising under this document 
from time to time in force including, without limitation, the Gaming Machine 
Control Act, and all mandatory requirements of any Public Authority; 

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

(i) 

(ii} 

for the Company to perform its obligations under this document; 

for the Company to perform its obligations under each Transaction 
Document; and 

(iii) to allow this document and each Transaction Document to be enforced 
against it; 

(d) obtain and renew at the proper times and maintain all licences and other 

(e) 

(I) 

(g) 

(h) 

A uthorisalions required or advisable or relied on for or in connection with the 
carrying on of the Company's business; 

comply with the terms and conditions of each Lease to which it is a party 
where a failure to do so wouJd have a material adverse effect on the Casino 
Assets or the operation of the ,Melb.oume Casino; 

comply with its payment obligations under any agreement for the purchase of 
property where a failure to do so would have a material adverse effect on the 
Casino Assets or the operation of the,Melbc:mrne Cas!-no; and 

protect the Casino Assets and at 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 
with prudent business practice; and 

carry out all work reasonably and properly required by any Public Authority 
in relation to the Assets and Rights where a fa ilure to do so would have a 
material adverse effect on the Casino 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 than by way of 
maintenance, repair or replacement; 

. 
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(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 subsist any Encumbrance over or affecting the 
Casino Assets other than a Permitted Encumbrance; 

(d) 

(c) 

pull down, alter, extend or remove any building. improvement or fixture 
forming part of the Casino Assets where to do so would materially atkersely 
affect the Casino Assets or the operation of the Melbourne Casino or the 
Temporary Casino; 

/ ~ 
take on or under a Lease, or acquire for consideration, any Casino !\)set other 
than in the ordinary course of the Companv s business; 

(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 fu ll; or 

(g) do anything or allow 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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SCHEDULE ONE 
CASINO CONTROL ACT 1991 (VIC) 

CASINO LICENCE 

VICTORIAN CASINO CONTROL AUTHORITY ('Authority') under Part 2 of the Casino 
Control Act 1991 (Vic) ('Casino Control Act') grants to CROWN CASINO LTD ACN 006 
973 262 .,..rjth its registered office at Hudson Conway House, 3J1 Glenferrie l<oad, Malvern, 
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. 

CONDJTlONS 
1. Commencement 

This licence comes into force on 19 Nooember 1993 

2. Duration 

3. 

3.1 

3.2 

4 . 

4.1 

4.2 

4.3 

This licence ceases to have effect on 18 November 2033, unless sooner cancelled or 
surrendered under the C(ISino Control Act. 

Location and Boundaries - Temporary Casino 

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

The boundaries of the Temporary Casino will be the boundaries of the Temporary 
Casino Complex or such other boundaries approved by the Authority. 

Location and Boundaries - Melbourne Casino 

The Melbourne Casino must be located within the Site. 

The boundaries of the Melbourne Casino will be the same as the boundaries of the 
Site for the period from the grant of this licence until the earlier of: 

(a) the repeal of paragraph (b) of the definition of Melbourne Casino site in section 
l 28A(1) of the Casino Control Act; and 

(b) Completion of the Melbourne Casino Complex. 

The boundaries of the Melbourne Casino following the first to occur of either of the 
events referred to in paragraphs (a) and (b) of clause 4.2 will be: 

< 
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(a) the boundaries of the shaded areas in drawing Nos. SKJ 05 and SK106 dated 
17.ll .93 and entitled Casino Gaming Areas RL 2.4 and RL 5.7 respectively as 
prepared by Bates Smart McCutchcon, Perrott Lyon Mathieson and Daryl Jackson Pty 
Ltd and attached to this licence; or 

(b) such other boundaries 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 the public for business or otherwise: 

(a) until the Temporary Casino has been Completed in accordance with the 
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 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 public for business or otherwise w1til the Melbourne Casino 
has been completed in accordance with the provisions of the Management 
Agreement. 

7. Gaming Equipment - Temporary Casino 

The Temporary Casino: 

(a) 

(b) 

must have not more than 200 gaming tables in operation while the Temporary 
Casino is open for business; and 

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 gaming tables and not more than 350 gaming 
tables in operation while the Melbourne Casino is open for business; and 

' C·\D1'C\..:rn~nt<. ,,.~d ~'ttin1'ts\ nf!~i5\ Loc,\l Settint;:c:\·1 ("O'\t".'Clri'llT lnh"rJ"H,'1 F1h.>-<\O' 1(1F.\Ct\sif'h1 :v;n.~c:1'11.!Jlt r.1:d.; 2.TX x 

e 
e 

• e 

Oeleted: G:\CASINO\CORP 
LEG~ \ACREEMN1\ CASl:-JO 
\ CASIKO ... G.00:: 



e 
• 

• • 

VCG.0001 .0002.8360_0531 

COMMERCIAL IN CONFIDENCE 

-18. 

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

9. Mortgage etc of Casino Licence 

10. 

The Company must not: 

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

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

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

Amendment of Licence Conditions 

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

11. Breach of Licence 

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

12. Definitions and Interpretation 

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

'Ancillary Facilities' means all facilities ancillary to the Temporary Casino or the 
Melbourne Casino (as the case may be) identified in the Temporary Casino Complex 
Development Proposals 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 car 
parking facilities, residential and office accommodation, staff facilities, staff car 
parking, coach s torage facilities and open space areas; 

'Casino' means either the Temporary Casino or the Melbourne Casino, as the case 
may be; 
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'Casino Agreement' means the agreement dated 21September 1993 between the 
Authority and the Company; 

'Completed' has the same meaning as in the Management Agreement; 

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

'Management Agreement' means the agreement dated 20 September1993 between 
the Minister, acting for and on behalf of the State, and the Company pursuant to 
section 15 of the Casino Control Act;; 

'Master Securi ty Agreement' means the agreement dated 21September1993 between 
the State, the Authority, the Company, National Australia Bank Limited as agent for 
the financiers to the Company and the Sponsors; 

'Melbourne Casino' means those areas within the boundaries described in clauses 4.2 
or 4.3 (as the case may be) and includes the areas in which money counting, 
surveilJance, storage and other activities related to the conduct and playing of games 
are carried on; 

'Mel bou rne Casino Complex' means the Melbourne Casino and AnciJlary Facilities to 
be constructed on or located within the Site in accordance with the provisions of the 
Management Agreement and Casino Agreement; 

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

'Minister' means the Minister for the time being administering the Casino Control Act; 

'Second Deed of Variation to the Management Agreement' means the second 
agreement to be entered into between the Minister on behalf of the State and the 
Company which varies the i\llanagement Agreement in a manner mutually agreed 
upon by those parties. 

'Site' means the land described in plan numbered C.P. 112471A lodged in the Central 
Plan Office, Survey and Mapping, Victoria, being a plan of survey signed by the 
Surveyor-General; 
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State' means the State of Victoria; 

'Temporary Casino' means those areas within the boundaries described in clause 3.2 
and includes the areas in which money counting, surveillance, storage and other 
activities related to the conduct and playing of games are carried on; 

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

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

12.2 In this licence, unless the context otherwise requires or the contrary intention appears: 

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

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

(c) a reference in this licence to legislation or to a provision of legislation includes 
a modification or re-enactment of it, a legislative provision substituted for it 
and a regu lation or statutory instrument issued under it. 

• DATED 19 November 1993 
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SCHEDULE TWO 

COMPLEMENT ARY AGREEMENT S 

the Founding Shareholders' Agreement; 

the Development Agreement; 

the Construction Agreement; 

the Finance Documents; 

the Operations Agreement; 

the Underwriting Agreement; 

the Guarantee and Indemnity for Development Agreement; 

the Note Agreement;66 

the Trust Oeed67. 

the Note Agreement (Series 2); and68 

the Trust Deed (Series 2)69 . 

66 Amended by clause 2(b) of the Fourth Variation Agreement to the Casino Agreement dated 7 March 
1995 

67 Amended by clause 2(b) of the Fourth Va nation Agreement to the Casino Agreement dated 7 March 
1995 

Amended by clause 2.l(i) of theSrxlh Varratron Agreement to thcCasrno Agreement dated 8May1997 

Amended by clause 2 l(i) of the Sixth Va nation Agreement lo the Casino Agreement dated 8May 1997 
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SCHEDULE THREE 

WARRANTIES OF THE COMPANY 

1. 1he Company has been duly incorporated and is validly existing under the Jaws of its 
jurisdiction of incorporation, with full power and authority to enter into this 
document and perform ils obligalions under lhis document 

2. This document has been duly authorised, executed and delivered by the Company 
and constitutes (except to the extent limited by equitable principles, Jaws relating to 
penalties and laws affecting creditors' rights generaUy) a legal, valid and binding 
obligation of the Company enforceable against it in accordance with il~ terms, and no 
other proceedings on the part of the Company are necessary to authorise this 
document and the completion of the transactions contemplated under this document. 

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

4. 

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

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

(c) except as provided in this document, cause the creation of any Encumbrance 
upon any of the property of the Company; or 

(d) contravene any law. 

A Receiver 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 the Company or 
any Related Party or placing the Company or any Related Party under or in 
administration. 

6. Neither the Company nor any Related Party is insolvent within the meaning of 
section 95A of the Corporations Lmo or otherwise and there is no unfulfilled or 
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unsatisfied judgrnent or court order outstanding against the Company or any Related 
Party. 

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

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

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

Sponsors and Founding Shareholders 
Institutional 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 Takecmers Act 1975 (C't/1) 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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SCHEDULE FOUR 

QUARTERLY REPORT T O AUTHORIT Y 

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

profit and loss account and cashflow statements comparing budget against actual for 

the year to date 

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

budgeted profit and loss and cashflow statements to end of current financial year. 
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56. 

SCHEDULE FIVE 

INSURANCES 

6. Motor\ ehiclc ComrulsNv Third Partv (Pl!rsonal b)jun·) - as prodded bY the Act 
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EXECUTED as an agreement 

Tll E COMMO N SEAL of VICTOR! AN C ASINO 

CONTROL AUTI IO RITY LS affixed in accordance with 
the directions of the Members pursuant to a resolution 
dated 5 <;eptembcr 1993 

D Richards (signed) 

Chairman 

THE COMMON SEAL of CROWN C ASINO LTD LS 

affixed in accordance with its articles of assoc1allon in the 
presence of 

Peter Jonson (signed) 

Signature of Director 

PETER )01\:SON 
l\'amr of D1r«tor 
(please pnnt) 

COMMERCIAL IN CONFIDENCE 

Common Seal 

P J Connolly (s1gr.cd) 

Chief Executive Otf1cer 

Common Seal 

BJ Hamilton (signed) 

<;1gnature of Director 

OARRY I HAMILTON 
l\'ame of Director 
(please print} 

. 
I C· Jh. tm...,n•• anJ ..,. ·t:n~S11~!!l"';>l C\.0 •1 SPtonr.~~feml>01.11' lnern!::.[!l~Ou:·111c •-"n<• ·\i;,. ""'nt \'<><'• ~ '-~ 
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COMMERCIAL IN CONFIDENCE 

58. 

SCHEDULE 

(Attached to Seventh Variation Agreement to the Casino Agreement) 

SOLVEN CY REPORT7o 

To: Victorian Casino and Gaming Au thority 

Purpose of report 

This report is prepared for the purposes of clause 22.9 of the Casino Agreement between 
Crown limited and the Victorian Casino and Gaming Authority, Crown Limited being 
required by clause 22.9 of that agreement to procure this report on account of it being in 
breach of clause 22.l(m) of the agreement. We have a copy of the Casino Agreement and are 
aware of its contents. 

Calculation date 

The calculation date for the preparation of this report is (rele'llant calc11latro11 date}. on which 
date the debt/ equity ratio for the purposes of clause 22.l(m) of the Casino Agreement was 
[state ratio)%. 

[If tire report is to be submitted later than the 2011
' day after the relevant calc11/atio11 date, lrere insert 

an explanation for tire delay and wlretlrer the party giving tl1e report confirms tire staled ratio as at tire 
calculation date .) 

Scope 

[Here slate tire scope of the report, i11c/11di11g any relevant Australian Auditing Standards relied 
11po11, any disclaimers, etc. Also state wlietl1er or 11ot the party givi11g the report is the external 
auditor of Craw11 Limited.) 

1. We obtained [audited 1111m1dited acco11 11 ts etc] for (period] and performed the procedures 
[detail procedures or incorporate by reference]. 

2. We assessed the solvency of Crown Limited by [state wliat was done). 

(Approved by the Au thonty - clause 3 of the Seventh Variation Agreement to the Casino Agreement 
dated 2 July 1998) 

' :.\D ~unlt·!"I·-. anti Setung~\ H02R175' Lo..:ai ~ttmw·\ Temp'-"'ai"" lntt-rnet fL~\OLKJF\Ccl:-;inl~ A~t~mt':it ~1ods 2 r~ X: 
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59. 

3. [Here state wliat was laok£d for.] 

4. [Here state to wlrat e:rle11t (1f any) tlie acco1111t~ lim>e been m1d1ted and whether a111111d1t l1as 

been l'erformed 011 tlie 50lt>ency of Crown. I 

Findings 

We report that [for eac/1 t/1i11g do11e 1111der paragrap/1 2 of t/1e Scope, stale wliet/ier there lPnS 

1ml'rovemenl or deterioratron etc) 

Opinion 

For the purposes of this report, within its scope and pursuant to its findings, \.\'e !confirm or 

arc unable to confirm] that nothing has come to our attention that causes us to believe that 

Crown Limited is not or "ill not be able to meet its debts as and when they fall due in the 

period of 12 months from the calculation date. We therefore confirm that there [is/ is not) a 

reasonable basis for believing that Crown Limited will meet its debts as and when U1ey fall 
due in that 12 month period. 

[Signed) 
Chartered Accountants 
[Date] 

NOTE ON UISCL AIMERS 

The only disclauner which is not acceptable is one which see!..s to fetter the Authority in the 

way it deals with the report (such as one whid1 states that the report is not to be distributed 

to any other party). 

However, the context in which the report is provided is one of a regulator seeking to be 

satisfied with the financial position of a regulated entity. The more highly qualified or 
heavily disclaimed the report is, the less assistance it will provide to that end. 

' .l~,~~"'lc! <;ettin,-.~\ p'J2Xl75\T (){"'' i..;r.tting,-:j.f1?n1p<','."' t~til'metF1I~ ).(>l l-:1J\c:.~1nu A,..n~n'E'nt ~f 1d., 2.0:.X: 
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Bill Balgowan 

08/04/04 I 0:38 AM 
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To: Rowan Harris/OGR@Ogr 
cc: Sylvia Grobtuch/OGR@Ogr, Rowena Scheffer/OGR@Ogr, Cate 

Carr/OGR@Ogr, Lyn Corneliusen/OGR@Ogr 
Subject: Report from Paul Fallon 

Yesterday I had a call from Paul Fallon regarding his draft report and late in the day I received an e-copy 
of the whole report excluding Appendix I, which related to the "System & Produce Overview" of che 
Lincoln Indicators ( 16 pages). 

This morning two copies of the draft report were received. One was addressed to the Acting Director. I 
have asked Terri to get the IT Branch to register the letter/document and to then give it to Peter. I have 
the second hard copy that was delivered this morning. 

At your earliest convenience, would you please collect the second copy from me and review it for us? I 
would like your comments on the draft report and in particular, your views on whether parts of the 
report, or the whole report, should be given to Maddocks. Paul and Chris still have about one day each 
left co do work on this project and I would appreciate your views on how we could best use this time. My 
initial expectation is chat this time could be best used by asking Paul and Chris co make a presentation on 
their report to a joint meeting of the OGR and Maddocks. This would minimise the time chat OGR staff 
and our external lawyers would need to spend on stlldying the PIC report. They could also clarify directly 
any questions that Peter, Sylvia, you, I or our lawyers have. In accordance with our contract with PIC, 
they are only obliged to provide this additional advice to us until 16 April 2004. 

I printed off a copy from the e·mail attachments yesterday, which I am currently reading. I have taken a 
copy of Attachment I, which arrived this morning, so that I also now have a complete copy of the draft. 

Thanks 

Bill 

ps: 
Late yesterday, I spoke with Sylvia regarding the draft response that Rowena prepared to Maddock's 
regarding their advice. It was agreed that: 

• Sylvia and I would meet on Tuesday to continue our discussion on Maddock's advice. 
• Sylvia would arrange a meeting with Rowena and myself on next Wednesday 14 April to discuss the 

matter. 
• Lyn and Cate will be invited to attend this meeting if they are available. 
• Sylvia would invite Peter Cohen to mend this meeting or a subsequent meeting with Maddocks. 
• Sylvia would then speak to Warwick Isherwood about attending the proposed meeting with Rowena 

at the OGR offices on Wednesday or less preferably, a subsequent meeting. 



Warwick 

Bill Balgowan 

14/04/04 10:21 AM 

To: "Warwick Isherwood" < ••••••••••••• 
cc: Peter Cohen/OGR@Ogr, Sylvia Grobtuch/OGR@Ogr, Rowena 

Scheffer/OGR@Ogr, Lyn Corneliusen/OGR@Ogr, Cate 
Carr/OGR@Ogr, Rowan Harris/OGR@Ogr 

Subject: Meeting today with Paul Fallon and Chris Morcher('.l 

Further to our telephone discussions yesterday, in preparation for our meeting at 2.45 pm this afternoon 
with Paul Fallon and Christopher Morcher, attached are the following two documents for your 
information: 

• Covering letter from Probity Investigation Consultants Pty Ltd (PIC)/Paul Fallon dated 7 
April 2004 

~ 
Picl etteri:>70404 

• An executive summary of the draft PIC report, ( 53 pages) which has been prepared for me 
by Rowan Harris 

~ 
Exec_Sumrnary_RH 14040 

Regards 

Bill Balgowan 
Manager Casino Commercial Projects 
Legal and Legislation Branch 
Office of Gambling Regulation 
Level 5, 35 Spring Street 
Melbourne Vic 3000 
Tel: 03 965 I 3488 
Mobile: 
Email: 
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PROBITY lNYESTl6.ATION CONSULTANTS PTY LTD 
A.BJ\ 65 OH> 92S 74 7 

PO BOX 831 
GLEN WAVERLEYVlC. 3150 
EMAIL: 

7 April 2004 

Mr Peter Cohen, Acting Director of Gaming and Betting 
Office of Gambling Regulation 
Department of Justice 
Level 5. 35 Spring Street 
MELBOURNE VIC. 3000 

TEL: (03) 9545 3499 
FAX:(~ 

MOB: -

THIS DOCUMENT HAS BEE! EMAILED TO BILL BALGOWAN EARLIER TODAY 

Dear Mr Cohen 

RE: PBL CROWN GROUP FINANCIAL PROBITY AN D REGl'LATO RY ADVICE 

We refer to our contract dated 17 March 2004 lo deliver the above services to the Vicwrian 
Casino and Gambling Authority (Authority). 

Please find attached our draft report dated today which addresses seven of the eight service areas 
that this firm agreed to supply in our proposal dated 11 March 2004. The only area not addressed 
to date is Service 8., where this finn has not supplied any other services to the Director. 

Our report is designed lo provide independent commercial and financial advice in relation to 
certain statutory obligations of the Authority. Although it is a draft document, we would not 
expect any major changes to it, apart from the need to correct anJ_'. factual errors or formatting 
issues. We also note that this report has been submitted on a "Commercial in Confidence" basis 
and should not be released to any other pany (outs ide the OGR and Authority) without the 
express permission of this firm. 

We propose invoicing for our services on 16 April 2004, after finalisation of this draft document 
and pro,·ision of any other services that may be required. 

We thank you for your instructions and look fof\.\·ard to final ising this assigmnent in the near 
term. 

Yours sincerely 

Paul J. Fallon CPA 
PRI NCIPAL 
OGRCL704 

Commercial in Confidence 



Rowena Scheffer 

05/04/04 05:43 PM 

Dear all, 

VCG.0001 .0002.8360_0546 

To: Sylvia Grobtuch/OGR@OGR, Bill Balgowan/OGR@Ogr, Cate 
Carr/OGR@Ogr, Lyn Corneliusen/OGR@Ogr 

CC: 
Subject: Casino Agreement Review 

attached is the draft response to Maddocks and their first draft of the Ninth Deed of Variation - with all 
the comments we discussed at our meeting last Friday. 

As I am not in until Wednesday I 6th, perhaps one of you would like to send the letter. 
Happy Easter. 

Rowena. 

~ 
Let-Maddocks 2Apr0 
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Sylvia crobtuch 

26/03/04 12: l S PM 

To: Cate Carr/OGR@Ogr, Lyn Corneliusen/OGR@Ogr 
cc: 

Subject: Amendments to the Casino Agreement • • Virus Checked by OGR 
IT** 

For discussion at our meeting next Wednesday. 

Thanks 

Sylvia 

·•·•· Forwarded by Sylvia Grobcuch/OGR on 26·03·04 12: 13 PM ..... 

"Warwick 
Isherwood" 

24·03·04 10:21 AM 

cc: 
Subject: Amendments to the Casino Agreement • • Virus Checked by OGR 

IT** 

Dear Sylvia , Bill and Rowena 

I attach for your consideration : 

1. 
2 . 
3 . 

covering email letter (M0253423) ; 
preliminary draft of Ninth Variation Agreement (M0251330); and 
mock conformed copy of the Casino Agreement (M0251328) . 

As we have discussed, please consider this document as an internal 
working draft to be considered by the Authority itself . It should not , 
in my view , be released to any external third parties at this stage. 

Undoubtedly there needs to be a meeting between yourselves ana 
ourselves to discuss the matter further and to address a number of 
issues (drafting and otherwise) which have been revealed when drafting 
the document . 

Regards 

Warwick 

Maddocks 
Melbourne - Tel : ( 61 3) 9288 0555 Fax : (61 3) 9288 0666 
Sydney - Tel: (61 2) 8223 4100 Fax : (61 2) 9221 0872 
Web : http : //www . maddocks . com .au 

The information in this electronic mail is privileged 
and confidential, intended only for use of the individual 
or entity named . If you are not the intended recipient , 
any dissemination, copying or use of the information is 
strictly prohibited . If you have received this transmission 
in error please delete it immediately from your system 
and inform us by email on info@maddocks . com .au . 

D 
Email S Grobtuch, B Balgowan R Scheffer 24.3.04 (M 

D 
9th Variation to the Casino Agreement (24 Mar 04) ( 
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D 
Confonned Casino Agreement (incl 9th Variation) 24 Mar 0 
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To: Sylvia Grobtuch/OGR@Ogr Bill Balgowan 

26/03/04 02:21 PM 
cc: Rowena Scheffer/OGR@Ogr, Lyn Corneliusen/OGR@Ogr, Cate 

Carr/OGR@Ogr 
Subject: Discussion with Mike Sugrue on Thursday 25 March 2004 

Sylvia 

Mike called me yesterday to: 

(a) Confirm that we had received (?seen?) the letter dated 22 March 2004 that Rowen Craigie had 
e-mailed to Peter Cohen (on 2 3 March). 

I said that I had seen the letter and noted that Crown would not be submitting any draft clauses to us 
until early next month 

Mike replied that Crown was planning to get get the draft clauses to us next week or the following 
week. 

(b) Let us know that the matter of the Sale and Leaseback of the Crown Promenade Hotel was 
progressing slowly. 

He said that the other party was very slow in executing a Confidentiality Agreement, which has now 
been done. 

The other party is now conducting due diligence investigations. 

The matter is hastening slowly! The due diligence could be completed in a week, but they were 
unsure how long it would actually take. 

(c) Mike then inquired how we were progressing with our drafting of the proposed new clauses (which 
appeared to be the main purpose of the call ! ). 

I said that our external lawyers were working on the draft Ninth Deed of Variation. 

He said that Crown were making their proposed changes to an electronic copy of the confonned 
Casino Agreement! 
The proposed changes were being high-lighted. 

He asked whether they should wait until they received our draft new clauses, so that they could 
incorporate them in their e-copy of the conformed Casino Agreement! 

I explained that this was not necessary. They should get their draft new clauses to us as soon as 
possible just as we are planning to get our new draft clauses to Crown as soon as possible. I noted 
that it was agreed at the meeting on 23 February, that we would each prepare drafts of the various 
new clauses and forward these to the other party and that we would then meet shortly afterwards to 
discuss the respective proposed new draft clauses. 

Mike then asked whether we would like an e-copy of their conformed Casino Agreement at this 
stage. 

Again I explained that this was not necessary, as our lawyers were already working on our own 
version of the conformed Casino Agreement. 

I concluded by saying that we were keen to receive Crown's drafts of the proposed new clauses 
ASAP. 



VCG.0001 .0002.8360_0582 

Bill 

ps: I agree that we should meet ASAP to discuss the draft documents fo rwarded by Maddocks on 24 
March. I also believe that we should then meet with Maddocks ASAP to progress the various drafts so 
that we have something to give to the Sub-committee and Crown. 
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• 
ROWEN CRAIGI E Telephone 

Facsimile Chief Executive Officer 

• 

22 March 2004 // / V 
r/s 

ft,, 
Mr Pete en 
Acting or of Gaming & Betting 
Acting Director of Casino Surveil lance 
Office of Gambling Regulation 
Level 5, 35 Spring Street 
Melbourne Vic 3000 

------")~~/~ 
Ct:- or~ 

Dear Mr Cohen 

Proposed Amendments to the Casino Agreement 

I refer to our meeting of 23 February 2004 in relation to a number of proposed changes to ~ ct:Y /;; 
the Casino Agreement. oll.A. ~ 

~- vL-ty"'--
Clauses to be drafted by Crown ~ ~ 

! 'IJ 
We are progressing with the redraft of the Casino Agreement which will include the following e>./l,'j"'6iJt 
amendments: A; 

1. A clause providing that at least 75% of Crown Board meetings will be held in 
Melbourne each year; 

2. A clause providing that at least 75% of Crown's Senior Management meetings will 
be held in Melbourne each year; 

3. A clause providing that a Company Secretary of Crown will be located in 
Melbourne; 

4. A clause providing that the CEO of Crown and those senior executives of Crown 
directly responsible to the CEO will be located in Melbourne; 

5. A clause providing that any changes to the composition or Charter of the Audit 
Committee or the Compliance Committee will be notified to the Authority; 

6. Revisions to clause 22 to delete a number of redundant clauses including the single 
purpose entity provision; 

7. The deletion of clause 23 as section 108 of the Casino Control Act 1991 provides 
the requisite powers for requesting information in relation to the casino operations; 

8. A revision to clause 29 and a number of other complimentary clauses to narrow the 
focus from "Assets and Rights" to "Casino Assets": 

9. The deletion of a number of redundant clauses including clauses 6 to 12 and 
clauses 14 to 20 

CROWN LIMITED ABN 46 006 973 262 
8 Whiteman Street, Southbank, Melbourne, Victoria 3006 Australia 

~ 
cf.c; . 
~t~ 
ira~ 
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• Matters still under considerat ion 

Confidentiality 

Crown is still considering the ramifications of deleting or revising clause 36 regarding the 
confidentiality provisions surrounding both the Casino Agreement and the Casino Licence. 
At this stage, it is anticipated that an amendment will be made to clause 36 to allow for the 
Casino Licence to become a publicly available document while preserving the confidentiality 
of the Casino Agreement due to the commercial and sensitive nature of various matters it 
contains. 

Market Share of Commission Based Play (CBP) 

It is not possible to guarantee that Crown will maintain a min imum level of CBP or maintain a 
minimum market share in the face of increasing world wide competition. Crown's 
international VIP business will be headquartered in Melbourne. Its future success will be a 
function of the future gaming and taxation policies of international Governments relative to 
those of future Victorian Governments. For example, if a future Victorian government was to 
remove the smoking exemption from Crown's international gaming rooms. Crown would 
become instantly uncompetitive in the Asian high roller market and suffer a massive loss of 
CBP volume. 

Clause 22 - Debt to Equity Ratio 

A preliminary review has been undertaken by Crown as to whether the debt to equity ratio 
remains the most appropriate financial measure. We are still considering this issue but are 
yet to identify an alternative measure. 

Clauses to be drafted by the Office of Gambling Regulation 

It was agreed at our meeting that draft revisions or additional clauses would be provided by 
the Office of Gambling Regulation in regard to the following matters: 

• Improved Standard for Audit Requirements 
• Management Reports 
• Insurance Requirements 

Given our first hand dealings with the Insurers. Crown will include a revised clause 35 in the 
draft Agreement to take account of the change in the global insurance environment but we 
await your suggestions on the remaining two points. 

I anticipate a revised Agreement will be available for your review early next month. 

Yours sincerely 

Rowen Craigie 
Chief Executive Officer 

2 



Sylvia 

Bill Balgowan 

23/03/04 I I: 14 AM 
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To: Sylvia Grobtuch/OGR@Ogr 
cc: Peter Cohen/OGR@Ogr, Rowena Scheffer/OGR@Ogr, Cate 

Carr/OGR@Ogr, Lyn Corneliusen/OGR@Ogr 
Subject: Re: Casino Agreement - letter from Crown dated 22 March 2004(] 

I confirm that I briefly discussed with Peter Cohen my initial comments on the attached letter from 
Crown, just before Peter had to go to the Authority meeting. There were two main points (para 7 
regarding Clause 23 - Inspection of Records and para 9 regarding redundant Clauses 6-12 and 14-20) 
and some other points: 

<a> Clause 23 - inspection of Records: 

Crown are proposing to delete this clause in their redraft of the Casino 
Agreement. The Notes of the Meeting of 23 February 2004, which were 
prepared by you and me state: 

"RC - Crown believes that this Clause is much too broad in scope. It wants the 
clause reviewed in light of specific legislative obligations. lt should be narrowed 
to cover records inspections relating only to the Melbourne Casino. 

BF - That would involve someone making subjective decisions . The Authority 
would want to retain its comprehensive rights of inspection. 

PC - in light of removing the single purpose restriction, this change would make 
sense so Crown's other business/es could not be subject to this regulator's 
scrutiny. The regulator is concerned with what happens on the casino gaming 
floor, which is different from what happens in the multi-deck carpark. The clause 
would have to be amended as a consequence of the removal of the single purpose 
restriction. 

SG - Other records could be relevant to an "associate" inquiry. 

AGREED - Crown will submit a redraft for consideration by the OGR." 

<b> Clauses 6-12 and 14-20 which relate to Development of the casino 

Crown are proposing to delete all these clauses in their redraft of the Casino 
Agreement. The Notes of the Meeting of 23 February 2004 state: 

"RC - Crown proposes that all these clauses be deleted. Crown would also like 
to see the OGR's list ofredundant clauses. 

SG - We believe that the matter of redundant clauses could be addressed in a 
comprehensive preamble to the proposed Variation Agreement. 

AGREED that Crown to submit their proposed redraft for consideration." 

(c) Progress made by Crown with Drafting of C lauses 



-

(d) 

Bill 
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Crown has not progressed the review of the Casino Agreement very much since our 
last meeting on 23 February 2004. The letter does not contain any new redrafts of any 
clauses and is merely a progress report incorporating a summary of Crown's view of: 
(i) Clauses to be drafted by Crown; (ii) Matters still under consideration; and (iii) 
Clauses to be drafted by the OGR. It advises that Crown anticipates that a revised 
Agreement will not be available for our review until "early next month" 

OCR/Maddocks Initial Draft Deed of Variation 

The Working Party briefed Maddocks on Friday 5 March 2004 regarding the initial 
working draft of the proposed Deed of Variation. In its letter dated 10 March, 
Maddocks advised that they expected to have the draft to us by the cob on Monday 15 
March, or more likely on Wednesday 17 March 2004. After we provided Maddocks 
with more information on 16 March 2004, it was agreed that Maddocks could have a 
couple more days to complete the draft and they would aim to have the draft to us by 
Friday 19 March. 

Rowena and I both spoke with Maddocks yesterday regarding the availability of the 
draft. It was not sent to us on Friday because Warwick Isherwood was interstate. It 
was not sent to us yesterday because Warwick was tied up in other meetings. They 
now hope to get it to us today. They told Rowena yesterday that they will be 
providing both the proposed draft Deed of Variation and a draft confonned copy of 
the proposed amended Casino Agreement. 

We have had a number of meetings and telephone discussions with our Financial 
Consultants. They are obliged to have their draft report to us by cob on Thursday 8 
April 2004 and their final report to us by Friday I 6 April 2004. 

Sylvia Grobtuch 

Sylvia crobtuch 

23/03/2004 09:28 AM 

To: Bill Balgowan/OGR@Ogr, Rowena Scheffer/OGR@Ogr, Cate 
Carr/OGR@Ogr, Lyn Corneliusen/OGR@Ogr 

cc: 
Subject: Casino Agreement · letter from Crown 

Copy of letter from Crown is attached. 

Bill, Peter has asked whether it accords with your view of the meeting outcomes. 

Sylvia 

··•·· Forwarded by Sylvia Grobtuch/OGR on 23·03·04 09:25 AM····· 

Peter Cohen 

23·03·04 08:32 AM 

To: Sylvia Grobtuch 
cc: 

Subject: Casino Agreement * * Virus Checked by OGR IT** 



-
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Sylvia 

Rowen rang me late yesterday to advise that he would email me this letter (see attachment). Clearly his 
intention was for me to have it prior to the Board meeting so I could advise the Board that the matter is 
progressing. l propose to advise the Board today in my oral report that it has just been received, it 
confirms Crown's position on those matters that have been raised and that we are in the process of 
checking that Crown's position is still as we understood it would be at the 23 February meeting. 

Peter 

····· Forwarded by Peter Cohen/OGR on 23/03/2004 08:27 AM····· 

Jacinta Illingworth To: 

cc: 
22/03/2004 06:09 PM Subject: Casino Agreement "" Virus Checked by OGR IT"" 

<<cohen - casino agreemenc . pdf>> 

Regards , 
Jacinta 

Jacinta Illingworth 
Executive Assistant to CEO 
Crown Limited 
Phone : 61-3 9292 7234 
Facsimile : 61-3 9292 7730 
Mobile : 
E- mail : 
Website : www . crowncasino . com . au<http : //www . crowncas~no . com . au> 

This e - mail and any attachments are confidential . These documents may 
contain legally privileged informat i on and copyright material . You should 
not read , copy , use or disclose them without authorisation . If you have 
received thi s transmission in error , please notify the sender immediately 
and destroy all copies in any form . 
We de no~ accept liability in connection with computer virus , data 
corruption , delay , interruption, unauthorised access or unauthorised 
amendmenc . 

D 
cohen - casino agreemen 



• 

22 March 2004 

Mr Peter Cohen 
Acting Director of Gaming & Betting 
Acting Director of Casino Surveillance 
Office of Gambling Regulation 
Level 5, 35 Spring Street 
Melbourne Vic 3000 

Dear Mr Cohen 

Proposed Amendments to the Casino Agreement 

VCG.0001 .0002.8360_0588 

I refer to our meeting of 23 February 2004 in relation to a number of proposed changes to 
the Casino Agreement. 

Clauses to be drafted by Crown 

We are progressing with the redraft of the Casino Agreement which will include the following 
amendments: 

1. A clause providing that at least 75% of Crown Board meetings will be held in 
Melbourne each year; 

2. A clause providing that at least 75% of Crown's Senior Management meetings will 
be held in Melbourne each year; 

3. A clause providing that a Company Secretary of Crown will be located in 
Melbourne; 

4. A clause providing that the CEO of Crown and those senior executives of Crown 
directly responsible to the CEO will be located in Melbourne; 

5. A clause providing that any changes to the composition or Charter of the Audit 
Committee or the Compliance Committee will be notified to the Authority; 

6. Revisions to clause 22 to delete a number of redundant clauses including the single 
purpose entity provision; 

7. The deletion of clause 23 as section 108 of the Casino Control Act 1991 provides 
the requisite powers for requesting information in relation to the casino operations; 

8. A revision to clause 29 and a number of other complimentary clauses to narrow the 
focus from "Assets and Rights" to "Casino Assets"; 

9. The deletion of a number of redundant clauses including clauses 6 to 12 and 
clauses 14 to 20 
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Matters still under consideration 

Confident ial ity 

Crown is still considering the ramifications of deleting or revising clause 36 regarding the 
confidentiality provisions surrounding both the Casino Agreement and the Casino Licence. 
At this stage, it is anticipated that an amendment will be made to clause 36 to allow for the 
Casino Licence to become a publicly available document while preserving the confidentiality 
of the Casino Agreement due to the commercial and sensitive nature of various matters it 
contains. 

Market Share of Commission Based Play (CBP) 

It is not possible to guarantee that Crown will maintain a minimum level of CSP or maintain a 
minimum market share in the face of increasing world wide competition. Crown's 
international VIP business will be headquartered in Melbourne. Its future success will be a 
function of the future gaming and taxation policies of international Governments relative to 
those of future Victorian Governments. For example, if a future Victorian government was to 
remove the smoking exemption from Crown's international gaming rooms, Crown would 
become instantly uncompetitive in the Asian high roller market and suffer a massive loss of 
CSP volume. 

Clause 22 - Debt to Equity Ratio 

A preliminary review has been undertaken by Crown as to whether the debt to equity ratio 
remains the most appropriate financial measure. We are still considering this issue but are 
yet to identify an alternative measure. 

Clauses to be drafted by the Office of Gambling Regulation 

It was agreed at our meeting that draft revisions or additional clauses would be provided by 
the Office of Gambling Regulation in regard to the following matters: 

• Improved Standard for Audit Requirements 
• Management Reports 
• Insurance Requirements 

Given our first hand dealings with the Insurers, Crown will include a revised clause 35 in the 
draft Agreement to take account of the change in the global insurance environment but we 
await your suggestions on the remaining two points. 

I anticipate a revised Agreement will be available for your review early next month. 

Yours sincerely 

Rowen Craigie 
Chief Executive Officer 

2 
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Rowena 

Bill Balgowan 

26/03/04 04:53 PM 
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To: Rowena Scheffer/OGR@Ogr 
cc: Sylvia Grobtuch/OGR@Ogr, Cate Carr/OGR@Ogr, Lyn 

Cornellusen/OGR@Ogr 
Subject: Possible Document to be given to Maddocks 

I found Chapter 8 on Compliance and Other Matters from the NSW Casino Control Authority's Report 
on it Third Triennial Review on Star City Casino of December 2003, particularly interesting. 

Do you think it would be helpful to Maddocks if we were to send a copy to Warwick/Robert/Miriam? It 
would probably be of assistance with their drafting of the new clauses relating to Compliance at Crown. 

Attached is a pdf copy, should you decide it would be worthwhile to send Maddocks a copy. 

0 
Chap8NswCcaRept2603 

Bill 
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Casino .O~erati~ns Ag~~emen(: 

Jhis agreement is between the Auth.ority ~nq Star City and .other related companies 

'and governs ttie relati~~ship ' be~~en th~ Authority' and .Star City . d~ring the 

operation °=f..tlie casino: It rnipo~e$ a non-comp~tition war.ra,ntY, (~nly for t~e duration 

of exclus}vi1y period) on Star Cify as. well as obligations with respect to ownersh,ip'. 

financial and reporting obiigations. 

. ..... .. 
In relation to the operation and ma.nagement of the casino, Star City: 

• Is required to use . its best endeavours to conduct and manage the 

• 

casino at a first~class international stan.dard on a best practice basis; '' 

,: Undertakes to operate: the . casino , iw accordance with Star City's 

,application for the casino licenc~· a,nd 'provide" au fe~tures:, facilities and: 

·attractions and s.eniices de~~rib~~ in the licenc~ appr\pation: · .. 

:Pr?vide~. certain um:Jertakings i~ res.P,ect of the pro~ision of; gaming 

:equipment and to play only the games permitted in accordance with the . . 

P.rovisions of the :Ac~i and. .. . . .... 

}s o~li$ed to adverti~e, m~;ket an'd .promote the ca~inq: 
.. 

(Note: In October ·2003,- a N9vatlon Deed to the Agreemenfwas. e~~cuted . to· refle~t 
the sale ~f ~eighton;s 1 So/~_tnt~~est in the m~?a~ement c?i-np~ny of Star pty.) ' 

Casino Exclusivity Agreement 

Unde.r this: agree.men! th,e Au~ho,rity wanted, Star'.City ~xclusive liyence to: conduct 

<:ertain !able ~,a~e~ on, the \~rnporary casino s~U:. ,~nd ~yd.~ey ~a~i,n~ site for,, a, 

period o~. 12 y~ars from completion of construction of the temporary casino. If, during' 

this exclusjvity pe~iod, anot~,er . license~ casi~o opyns i~ New South Wal,es. ~.~: ~1!JY, 
~ther ~ite, .or, sit~s ot~er)hpn the .temporary .. ~~ino ~ite O\} h.e R'errpa,rent casin~, site, 
then the Authorify w~ll pay to Star ~ity an amoUnt:'.equaL to . all. d~mages;· costs and": 

expenses.sufferecf or !~curre,d ~y Star' City a~ a result of such ,pc~rrence (indy~inQ 
loss of profits)_ 
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, 1;t;i§::~~}f~em:ent .. ~lso provides protection. to St~r. C.i1Y , '3S~if:i~(~he_ paiiiaf"!lent of the_ 

.: ;. :i'st~t~: ;~f f':-lew S~~th .. Wales enacting ~ub~~qu~'~(\~~f~'1'.~ti9~' pi~~ibif i~g c~sin~s .-
' e,i~,~r'in New S8uth· Wales gener,ally, or on ~he' syd1~~ '~,s!?~ ,~1.te 'or temporary_ 

,casino sit~. during the period . of 30 years rrom eom~letion of ~O;p,~t:.~.c~~on _ of the_ 

temp6rary casino, ff this cc.curs, or ff the relevant _Minister gives a· di.reclion requiri~g · 

the reduction of table games and gaming machines below a certain number, or 

requires the casino to ope'ra~e · fo~ less than seven days a week, 24 hours per day, 

then subject to termina,tio_n or,r~/,e,y:anf!,eases : the Authority shall pay to.Star City an .: 

amount equal to a,11 dam~ge_s,: "C#Jsts and ei~penses suffere~ or incurred by Star cify· ' 
as a result of that action (i"ncluding 'loss of pr~fits) . 

T ABCORP Deed 

This Deed sets out the terms and conditions on which the Authority gives its 
... 

approval to 1ABCORP and other entities entering int9 · ('greements with Star City 
... 

·and others. 

Casino Licence 

This lic~nc~. 9fa,~~~ the right to conduct and play tab!,e gam~s ~~~,:_use . ~a,T.i~9- ·;. 

machines at the .temporary. casi~~ site and ,the pe~anent casino site subject to 

provisions of the Act and the conditions set out in the casino licence . 

.... 

The licence lasts for a period'·a(~9 years from the date of issue unless cancelle,? .~(;' 
the Authority or surrendered tiy Star City. The licence confers no right of p"roperfy "on 

the holder and is incapable of :?,~ing assigne'd or mortgaged, charged or otherwise 
.. 

encumbered. 

:~!l_?:e_r. t_~e A~ no right of compensa~ion ari~~~ ~~~~'~st_ ~-h~ ~uthority _or t~e Crown for 

t~~/?n_~~lla_~i?n, s~spension or vari~tion of th,~:ter~s· a,nd ,~~ditio~,s of the licence, 

a_lt~o~gff .. the provisions of the Casino E:"xclushiifi:' Agreernent to 

. c0m~~nsation_ in cer:tain instances. : 
.... 

.. . ::::::··.::· . ::·. 
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'···::::::: . ..; . 

Th!~ .agree~ent sets out tri(~bliga,~ions of ~tar City t,o P8,i: vario.U,~ dutie$· :an~ levi,~s 
to the. Auth,6.;ity .. In particu1~,rts.11.~s1) of th.~.Act s~ecifies that a 9asino duty Is fo 6e,,. 
paid to .the Authority in respect of each casino licence, .further, s.11 S{1) provides 

·· tt1at ' ~:'community benefit 1e0, is._t6 be. paid Jo the .A:u~hori~ .. !~ re'sp8.ct ot ea~h casin:~ 
licen~:"' This: agreement sets out the amount a~d i .T~~ti?_d, ;:?-f .paym~rt ot the 

paymen.ts to the Governmenl;:,'.' · 

The .. ooligations, of Star,C~ U,~der t.~.is deed are s~?ured, ~Y the Casino Contr~! 

AuthoritY,.yharge.. · ... 
... 

. ;.. :. .: ... 
. (tJ_otl3: ln .. July 2001 a Casino Duty and qommunity BeW:lfit Le:vy Supp.lemental and 

Amending Deed ("Surveillan,c~ . Amendin.g Deed") was entered. into fo provide for 

Star City to fund, by way of a casino duty, twelve additional' Authority suNeillance 

personnel.) 

Casino Taxes Agreement :=i:= 

This agreement is complementary to the Casino Duty B,enefit Levy Agreement, 

which eontains the primary ~bligauc»ns of Star City regarding the payment of duty . .. 
This Agreement: 

Re~~ires St?r City to: effect and maintain a pol!c~"of insurance in respect· 

of the loss or anticipated C~s~no ~a,~, and commurilty benefrt levy; 

Provi~es that, Sta~ 'City : ~g-rees to i_ndemnify the A~thority in r~spect of 

any' shortfall of any .~lOney~ required to be paid . ~nder the Casino Duty 

and ~ommunity Ben.efit Lery Agreement: and ·' . 

:· Provi~es that the A.~thor'ity Charge shall secure . Star CrtY's obligations 

un?er t,he Act. the, C~si~o D~ty and Community Bene,fit levy Agre~ment 

·f.~,d this agreement. 
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\b.~ ~h~rge giv~:~ ,~he _,Aut~?~if:>'..-~ 'ir.~~-~: a.n·d,_,~~ating c~~rge _ove(all t_h,~ ~ss:ets a.~~ ,:,,::; 
uni:ie'rfakings wheresoever; both present ai:id..fu.tur;e. of ~ach of S~ar :Cify's ·assets. : ... 

. . .. . 

Th~. ch,a,r~e, ~ecu;,~~ -a _payme~t of all rn~m ie~ and}~~ pI~or~,a,n~~,,~t ,f![,obligati?rl's·;: . 
Which Star City ~?.s to the Auth()rity . ancl::: secures =lhE{ .punct~a( performance, 

... .. . .. 
obServance and fulfilment of the obligations to the Authori1y. 

. . 
. The. Charge is. _a s_eco~d , ra~_kin9 .c_harge to the charg~ given by Star . CJty t~ the·.· 

... ... . 
Commonwealth Bank of Australia (CBA). to s~cure .their o~ligations under the CBA ·' 

Facility Agreement. 

.. 

Casi~~ Controi. Authorify Cross Gu,aran~~e 

Under the terms of this guarantee, star City .-agrees to irrevocably and 

unconditionally guarantee _lo the Authority the perfo~m~nce ,under the project 

d()~um~nts . and security of each· of the at.her Sydney Harbour Casino ~oldings , 

Group ?f companies. 

In addition, Star City has agreed to indemnify the Al.lthority against ;:my Joss or 

da;i;age'suff~~ed b; it and. arising out of'~ bre~ch ~f a.n/~t th.e obligatio~:s b~ ~ny ~f 
. the Sydney Harbour Casino Holdings Group of,companies. 

·: ·;,;., ..... : . 

. Con~inu_ ity _ancf Co~opera!ion Agreement""···· . 

This agreement is between the Authority, $far City and CBA. 

.. :: :. : 

As t~e cas_[nQ li~.nce confers no proprietary right in §tar 9::\ty. there i~}he~efor~'-no 
rlgh(which can be assigned or mortgageo'to the cs.A.: Without the c~sino 11ce~ce, 
the value of . the casino co_(TlPl,ex is ~t1bstantia lly red.uced. Therefor~. C.~A has 

e_nte:eci into this ·ag_reement .. ~ith the ~uth~rity tp p~9~ide, an enforce,~en(~~g_i~~ 
which will apply in the ;evenfthat Star Cit{breaches ·~ny t~rm or c6riditiori of ttie 

casino licence which_ may result_ in the licence being suspe_nded or cancelled. , , . 

- . 

Tt:i~ se~nd purp0s~ of this ag~eme~_t iS. to s~:t, out~- r~ime whict\ wili ·ap~ ly in trie'· 
event that any member o~ the .Star City' Group: ea.uses a'h _event of defau~ to occu(:: 

under the Fadlity A.9,.~_eem,~n-t, and CB_A wi~he~ to ,fake a~~on under tti~t ~gr~e:,nenf. 
and its secui-ity"as ·~· con~equence of that default ~n Pa.rticular, .CSA ha~ security 
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·ii.o.~er ~~e Sy9r:iey c,a§iQ,O. Si~~ and the ~Si_no ~~p,~ex ,,~X: Y,ay o(~. rn?rt9~9,~ -~f,: t~e '. 

. lease~oldJ11terests. _charges."and mortgages o( eontraciual rig~t~ . _;rtiis agreement . 

, s~t~ _-out .t_he mechan_ism ,.u_~der . ~hich , CBA _,~~Y enfor~ tho~~ ·se<;~ritie~ while ·: 

e~s~ring the contin'uity o(th€) tas~no liCeQce . 
.. 

Casino Control Authority Letter of Comfort 

This letter of comfort was provided by the Authority to CSA and Star City. 

In the lett~r of comfort.the Autho.rity set.s out certain.faCt()rS to be_ taken into acoount 

and procedures to be fol\owe(by the '._Authority when: 

• Amending the eonditions of the licence:; 
.::. .: ·: .. . . : :: :: 

, Cancelling or suspending thI. licence; 

lssuing .. a rectification order u.nder tile Act; and . 

• Regulating the operation of the casino generally. 

These guidelines in no way give rise to any legal, equitable or enforceable obligation 

on th,e Autho'rity, ·and merely serve to _,enforce ~h.t prov[slons of t~.e .Conti.nuity and 

C0:operation.Agreement. : 

Minister's Letter of Comfort 

This letter of co~fort was provfded by the then Minis~e.r for Admipi~trative Services, · 

the Honourabfe Anne Margaret·Cohen, MP, in favour of Star Crty. · ' 

... 
This letter o( ~mfqrt comple.ITlents ttie . j\Utho'.,i_ty Le~er of, Comfort, the Continuity ~-

:and Co-oper~ti?Q Agreement .. and tti,e Casino ~'xclusivity Agree.'T.'ent Ha~if19_. regard 
fo' the above, the Minister staJes that if the Authority acts outside the redif.ic~t\ori 

regi~e sel'out _in: the Continuity _and.Co-?perat(?n Agreement' or in di~,re~~rd,qf ,the! ·· 

prp~dures set oljt in the Au,thor~ty·s Le~~( of_ Comfort, she !s prepared to 

recom.mend the removal from office of the Authority members,. and take whatev~r 

actipn is nece~sary to ensure that Star City is afforded: due proces,s: ' 



... 

I 

' 

Bill Balgowan 

I I /03/04 02:58 PM 

Sylvia 
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To: Sylvia Grobtuch/OGR@Ogr 
cc: Peter Cohen/OGR@Ogr, Rowena Scheffer/OGR@Ogr, Lyn 

Corneliusen/OGR@Ogr, Cate Carr/OGR@Ogr 
Subject: Urgent - Amended Proposal from Probity Investigation Consultants 

(PIC) 

Rowena and I had a very lengthy but beneficial meeting yesterday with Paul Fallon and Chris Morcher 
regarding their proposal dated 25 February 2004 and our specific requirements with regard co the 
Renegotiation of the Casino Agreement. 

After Paul and Chris signed confidentiality deeds, we were able to give them copies of position papers 
I I, 16 and I 8 and explain exactly the type of advice that we required with respect to these three 
matters. It was agreed that they would submit an amended proposal comprising a draft "Schedule Two" 
(List of Services to be provided) to be included in the proposed Contract, for consideration by Rowena 
and I and a reduction in the estimated capped cost of the work. 

Attached for your consideration is a copy of the e-mail that has just been received from Paul. 

I think that the schedule produced by Paul and Chris is "spot on" with our requirements as I understand 
them. Rowena took some notes at the meeting yesterday and was giving some thought to what the 
schedule should state. She can let us know tomorrow if the draft submitted is acceptable to her or suggest 
specific additions or other changes tomorrow. 

The estimated capped cost has been reduced from $48,500 to $35, 750, which I consider appropriate 
and very reasonable. It is a little higher than the possible $20,000 to $30,000 that I mentioned to you 
on Tuesday. However, in our meeting yesterday with Paul and Chris, Rowena mentioned a number of 
tasks that she wanted PIC to investigate and provide advice on, which I had not taken into account when I 
mentioned my above range of figures. 

I will discuss the attachment with Rowena tomorrow and we will then make a final recommendation to 
you and Peter. 

Have you passed the Confidentiality Deeds onto Peter yet for his signature or have these come back to 
you yet from him? 

We need to send copies of these to PIC with some other documents that Rowena has ready fo r them 
(Conformed copy of the Casino Agreement, Supplementary Casino Agreement and the Deed of 
Undertaking and Guarantee). We would like to do this today or tomorrow by courier. 

Has the recommendation to appoint PIC come back to you yet from Peter (with letters to the successful 
applicant and the two unsuccessful applicants)? 

Peter told me yesterday that he was happy with the recommendation and had signed the covering sheet, 
but had referred the matter to the Chairman for his comments before he signed off on the letters. I 
checked with Terri this morning regarding this aspect. She advised that the documents were still in the 
Chairman's in tray. 

In Paul's Jetter he has stated that provided they are appointed by Monday 15 March 2004, they will 
have their draft advice to us by Thursday 8 April (before Easter) and a final report by I 6 April 2004. 

Your urgent consideration of these matters would be appreciated. 

Bill 

····· Forwarded by Bill Balgowan/OGR on 11/03/2004 02:04 PM -···· 
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"Paul Fallon" 
cc: "Chris Morch " , "Bill 

Balgowan" < 
11/03/200401:14 PM Subject: **Virus Checked by OGR IT** 

Please find attached our amended proposal, as requested. 

We look forward to your prompt acceptance so we can commence work on Monday. 

We have also mailed a hard copy of this amended proposal, with a copy of Paul Fallon's Driver's 
Licence. 

Regards 

D 
Paul Fallon vcgaprol 10304. 
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Suite 7, 78-80 Kingsway 

mau T'i INVE5nGAT~[l\J CON5Lil TANT5 PT'i l TO 
ABN 65 010 925 747 

GLEN WAVERLEY VIC. 3150 

11 March 2004 

Ms Rowena Scheffer I Mr Bill Balgowan 
Department of Justice 
Office of Gambling Regulation 
Level 5, 35 Spring Street 
MELBOURNE VIC. 3000 

Dear Rowena and Bill 

RE: FINANCIAL PROBITY ADVICE - AMENDED PROPOSAL 

VCG.0001.0002.8360_0598 

Tel. (03) 9545 3499 
Fax (03 9545 3579 
Mob. 

We refer to our meeting yesterday and your request that this firm submit an amended proposal to 
reflect the agreed scope of work in relation to the Crown Financial Probity assignment, for which 
PIC is Preferred Tenderer. All other terms and conditions contained in our proposal dated 25 
February 2004 (in response to your Invitation to Quote document dated 12 February 2004) remain 
unchanged. 

We have carefully considered your requirements and concluded that this firm, in collaboration with 
our subcontractor Crismor Enterprises Pty Ltd, is able to supply the required seNices at a capped 
GST inclusive fee of$ 35,750. This capped fee is calculated as follows: 

Personnel I Cost Capped Hours Hourly Rate Total 

Paul Fallon, PIC Principal 100 $ 220.00 $ 22,000 
Chris Morcher. Subcontractor 80 $ 165.00 13,200 
Reimbursement of Costs NIA NIA 550 
Total Capped Fees and Costs $ 35,750 

' Please find attached Schedule 2 (SeNices) which we propose to supply. 

Provided we are appointed in writing by Monday 15 March 2004, we undertake to complete this 
assignment by delivering a draft report by close of business on Thursday 8 April 2004 and a final 
report by Friday 16 April 2004. 

We look forward to the opportunity of working with you on this important assignment. Please do 
not hesitate to contact the writer should you require any further information. 

Yours sincerely 

Paul J. Fallon CPA 
PRINCIPAL 
VCGAPR0110304.DOC 

Commercial in Confidence 11 March 2004 Page 1of2 



f1Pi001TY INVrnTIGATION CCl\JSLl TANTS riTY l TO 
ABN 65 010 925 747 

SCHEDULE 2: SERVICES 

VCG.0001.0002.8360_0599 

PIC undertakes to provide the following services to the OGR in a timely and efficient manner: 

1. Policy advice to facilitate the establishment of a regulatory framework and policy for the 
ongoing monitoring of the financial performance and viability of Crown Limited (Crown) 
which operates as a subsidiary of the listed Publishing and Broadcasting Limited (PBL); 

2. Commercial and financial advice regarding possible alternative and appropriate tests of 
Crown's and PBL's financial health (OGR Position Paper Item 11 ); 

3. Financial advice regarding the application of a range of financial measures and indicators to 
monitor the financial performance and ongoing viability of Crown, focusing on the Total 
Liabilities to Total Assets balance sheet leverage ratio (60% maximum) conta ined in the 
Casino Agreement and the alternative Debt to Equity Ratio; 

4. Policy advice as to the appropriateness of 12 (Position Paper Item 16) information reporting 
requirements that the OGR recommends Crown supply on a regular basis; 

5. Advice regarding the quarantining (ring-fencing) of Crown's assets and safeguarding its 
financial performance from the activities of related companies within the PBL and CPH 
consolidated groups eg minimising the potential for asset stripping and debt loading in 
Crown; 

6. Assessing intercompany transactions entered into between Crown and related entities 
impacting upon the financial position (assets and liabilities) and performance and viability of 
the subsidiary company's operations within the consolidated group; 

7. Advice on how to protect the interests of the State and quarantine Crown from other 
ventures if the single purpose restriction is removed from the Casino Agreement, bearing in 
mind possible future acquisitions, demerger etc (OGR Position Paper Item 18); and 

8. Other commercial and financial advice related to this assignment, as reasonably requested 
by OGR prior to 16 April 2004. 

The first four tasks will be largely completed by PIC principal, Paul Fallon, who is a qualified 
CPA and former casino regulator. The last four tasks will largely be completed by our 
subcontractor, Chris Morcher of Crismor Enterprises Pty Ltd, who is a qualified accountant and 
lawyer. His work will be supervised by PIC, which will be responsible for quality control and 
delivery of all services to OGR. 

Assuming written acceptance of this proposal on or before Monday 15 March 2004, PIC 
undertakes to supply the above services in the form of a draft report by Thursday 8 April 2004. 
A final report will be supplied by Friday 16 April 2004. 

Signed 
Paul J. Fallon CPA 
PRINCIPAL 
Probity Investigation Consultants Pty Ltd 

Commercial in Confidence 11 March 2004 

11/3/04 
Date 

Page 2 of 2 
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Comments Regarding the PIC Proposal 

1. Genera l 

Because of confidentiality concerns, the request for proposals had to be deliberately vague as to 
the exact nature of our requirements for advice. 

2. PIC Proposal 

In its proposal, Probity Investigation Consultants Pty Ltd (PIC) incorrectly assumed that we 
would want them to build a model using Lincoln Indicators, which can then he used to monitor 
the performance of Crown against a selected number of other participants in the gaming industry. 
They stated: 

"PIC proposes to adopt the proven, reliable Lincoln Indicators software as a risk 
measurement tool that will facilitate an accurate comparison of risk between the licence 
holder and other entities operating in the gaming industry" 

3. ~eeting with PIC 
Arrangements have been made to meet with Paul Fallon from PIC and his sub-contractor, Mr 
Chris Marcher from Chrismor Enterprises Pty Ltd at 1.00 pm on Wednesday 10 February 2004 
to clarify our specific requirements Paul Fallon has merely been informed that PIC is the 
preferred applicant but we need to discuss with him what our specific requirements are. In 
particular we will tell him and Chris Marcher that. 

• We do not need PIC to build us a model using Lincoln Indicators 

• We need PIC's advice to help us and our lawyers to draft some clauses for a new 
Deed of Variation to the Casino Agreement. 

• The main aim of these new clauses is to "ring fence" the Melbourne Casino Complex 
assets against risks arising from new activities that Crown may undertake once (if and 
when?) the single purpose covenant is removed. 

• Another aim is to specify what additional information/reports the Authority should 
obtain from Crown (and/or PBL ?) to "compensate" for agreeing to abo lish the single 
purpose covenant in the Casino Agreement. 

• Whether the 60% debt/equity ratio (Total Liabilities to Total Assets) is sti ll the most 
appropriate measure for monitoring the financial strength of Crown? 

• If not, what are some alternatives that should be considered by the Authority? 

• In considering alternatives, it is important to realise that changes to the Casino 
Agreement require the approval of both Crown and the Authority and then the prior 
written consent of the Minister for Gaming. 

4. Estimated Cost 

In its proposal , PIC has "estimated capped fees and costs of $48,500 GST inclusive for a one 
month investigation . . based on our current understanding of the scope of the assignment." 

At the meeting with PIC, it is planned to clarify our requirements and to significantly reduce the 
estimated cost to around $20,000 to $30,000. 

WLB 090304 

J·\LEGAL\Casino Agreement Review\Financial Consultant\Comments on PIC 0903041.doc 
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Sylvia crobtuch 

04/03/04 04: 15 PM 
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To: "Warwick Isherwood" < ••••••••••••• 
cc: Lyn Corneliusen/OGR@Ogr, Cate Carr/OGR@Ogr, Rowena 

Scheffer/OGR@Ogr, Bill Balgowan/OGR@Ogr 
Subject: Re: Amendments to the Casino Agreement "" Virus Checked by 

OGR IT**['.) 

Warwick 

We look forward to meeting with you tomorrow morning at your offices at I 0. 30. 

We will update you on the progress of negotiations so far between Crown Limited and the Authority and 
discuss what needs to be done to progress the drafting of both the matters which are still proposals and 
the matters which have been agreed to date. Bill Balgowan and Rowena Scheffer will be with me, and 
possibly also Cate Carr and Lyn Corneliusen. 

I have consulted with Brian Forrest and James Syme, and am able to provide you with the VGS advice, 
which I attach. This is provided for your information. so that you have the full picture of the advice 
given to the Authority in this matter. The Chairman does not require you to analyse or respond to the 
VGS advice. 

~ 
VGS advice re Authority powers 16 

Regards 

Sylvia Grobtuch 
Assistant Director, Legal & Legislation 
Office of Gambling Regulation 
Depanment of Justice 
Level 5, 35 Spring St, Melbourne, VIC. 
Phone: + 61 3 965 I 31 52 
Fax: + 61 3 9651 4999 
Mobile: 
Email: 

"Warwick Isherwood" 

I 
• 

"Warwick 
Isherwood" 

To: 
cc: 

Subject: Amendments to the Casino Agreement * * Virus Checked by OGR 
IT** 

02-03-04 02:53 PM 

Sylvia , 

I attach my email letter to you (M0246054) . 

Regards 

Warwick 

Maddocks 
Melbourne - Tel: (61 3) 9288 0555 fax: (61 3) 9288 0666 
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CASINO AGREEMENT NEGOTIATION 

Notes of Meeting held on 23 Februarv 2004 in VCGA Boardroom 

CROWN 

Rowen Craigie 
David Courtney 
Mike Sugrue 
Jack Troost 

VCGA 

Brian Forrest, 
Chairman 

Peter Cohen 
Sylvia Grobtuch 
Bi ll Balgowan 

RC - Their extra matters are minor. 
BF - Can now deal with the whole package of issues (in response to RC asking for 
status of the Minister's response and our legal advice) - Minister has told BF to 
proceed. 

1 Location of Crown Board Meetings 

BF - 75% 
RC - agreed (on basis of 4 meetings per year) 

"at least 75% to be held in Melbourne - AG REED. 

RC to submit draft of these provisions to SG and once final ised, Crown to provide a 
new Casino Agreement i.e. Deed of Variation with appropriate Recitals. 

OGR to work from Crown's electronic copy of the Casino Agreement - Crown to E­
mail it to us shortly. 

2 . Companv Secretarv -at least one to be located in Melbourne - AGREED 

3. Location of Crown's Senior Management 

AGREED - CEO and all of the CEO's senior management (of Crown) to be 
located in Melbourne i.e. currently about 9 Crown Management are reporting 
direct to CEO. 



I 

• 

VCG.0001 .0002.8360_0603 

To include Head of Finance and Head of Operations, whatever their formal titles 
arc. 

4 . C rown's Senior Management Meetings 

AGREED - At least 75% to be held in Melbourne. 

5. Audit Requirements 

RC - They have made a change to the audit program so no need for further action. 

PC - Asked Crown for words re audit charter as ordered recently by the Authority 
to continue and Crown agreed to let the regulator know of changes to the 
composition of the audit committee or compliance committee or to their charters 
(in advance if they know of changes to occur). - AGREED. 

BB & PC - missing issue is what the external auditor's program will comprise i.e. 
key issues in the ICM to be addressed on a rotating basis, so that nothing 
significant is missed/omitted. 

OGR to draft these provisions for Crown's comment. 

6. Audit & Compliance Committees 

Revised charters to be submitted after Crown May Board Meeting - RC -
structure won't alter, but some clauses will. 

Compliance Committee Charter - under "receive reports" heading, Crown was 
asked to include reference to the ICM and the Transaction Documents. 

7. Management Reports 

BF -details of the reports that are generated are required by the regulator . 

RC -see part I I of Brian's letter of 18/ 11/2003 and Crown will be happy with this 
wording. 

AGREED 

AC.REED 

OGR to draft a clause as per part I I and include any other reports or 
documents or material whatsoever requested by the regulator e.g. 
exclusions appeals. 
(Notes SG - also include in the clause: 

right to inspection 
- Right to receive copies 
- Documents relating to or from the 

Crown Board Meeting or Monthly 
Management Meetings). 

We need to discuss separately what from exclusion order files is 
released to the regulator and Crown and how i.e. psychologist's 
reports arc regarded by the client as highly confidential. 
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CROWN EXTRA ISSUES 

I. Insurance Management Reports required are currently too prescriptive in the 
new insurance climate. 

AGREED OGR to redraft clause 35. 

2. Clause 29 - Disposal of assets and rights without Authority's prior approval. 

Crown says it should be restricted to casino assets (e.g. exclude the second carpark). 

SG non-casino assets may be relevant to word class casino 
State land issue is also important. 

AGREED Crov..n to draft a provision here for the Authority's comment. 

DISCUSSION ON WORLD CLASS CASINO (not part of the negotiation) 

RC - Crown's ability to deliver a world class casino is affected by the regulatory 
environment -7 so Crown needs to put an argument about tax rates -7 lower tax rates 
could deliver better entertainment. 

PC - Tax charges arc for the Minister. 

DC - responsible gambling, technology, customer service are all part of the world 
class casino. 
PC - audit process, breadth of games offered also. 
PC - not an issue for this negotiation 

CLAUSE 22 

3. Appointment of Directors, Share controls 

Crown sees clause 22 reports as redundant, or duplicating ASIC requirements 
and associate reports of CC Act, overly prescriptive. 

AG REED - they will submit a redraft of clause 22. To look at only i.e. no content 
agreed. 

4. Consent re Leases and Supplementary Agreement - restrict to Casino assets 
only. 

AGREED - they will submit a redraft only. To look at only. 

S. Clause 23 - inspection of records. 
Crown wants to look at in light of legislative obligations, potentially too broad 

in clause 23 in light of legislative requirements. 

Should be narrowed to cover records inspections re the casino only 
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PC - in light of single purpose removal, this change would make sense so 
Crown's other business/es could not be subject to this regulator's 
scrutiny. 

6. Clause 32 - some of the agreements are expired. 

AGREED - That Crown will submit a revised draft. 

BB - The Operations Agreement is still relevant. 

7. Clauses 6-12, 14-20 re development and completion of the Casino - proposed 
deletion. 

AGREED that Crown to submit their proposed redraft for consideration. 

8. Crown would like to see OGR's list of redundant clauses . 

MINI STER'S ISSUES - BF 

1. Casino Agreement and Licence to be made publicly available. 

RC - on expiry of the licence in 20}3, does the Minister want this to be the 
subject of debate in the media? (as with the gaming licences' expiry). 

(SG departed at 12.00p.m.). 
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STATE GAMING CONTROL BOARD 
STANDARD FINANCIAL STATEMENTS 

for 
Nonrastrictad LicensGGs 

Grossing $1,000,000 or Hora Annually 

NCC - i7 

INSTRUCTIONS 

1. Monetary Amounts are to be rounded to the nearest dollar. 

BALANCE SHEET 

VCG.0001 .0002.8360_0606 

2. When physical. assets (e.g., land, .buildings, furniture, fixtures, equipment) are not owned by the gaming 
licensee, but are owned by a closely related business entity, such assets, along with all liabilities, are to 
be reported on the gaming licensee's statement. Rent in such cases is to be replaced by a proper charge 
to depreciation. 

3. In the event the gaming licensee does not also operate the other activities (e.g., rooms, food, beverage), 
data is to be obtained from these operations and included in the gaming licensee's statement. 

INCOME STATEMENT 

4. Complimentary sales are to be reported at retail price. 

5. Complimentary expenses are to be expensed to the department initiating the complimentary item. 

6. Preferred guest expenses include all items directly related to junket activities except complimentaries. 

7. Commissions expense, as applies to the Gaming Department, is the percentage of gaming win. or other 
payments such ;:is space c; slot machine rent. paid to Slot Route Operators and/or tne percentage of 
gar\1inQ win, or other payments such l!s llve geme or table rent, paid to operations that are licenaM to 
operatewlthlh exl~tlng casino licensee establlehnients (e.g., Race Sook and/or Spotts Pool). 
NOTE: One hundred percent ot such revenue ie to be reported on the gaming licensee's statement. This 
includes the portions retained by, or paid to, the Slot Route Operators and/or Race Book and Sports Pool 
licensees operating in the licensed casino establishments. 

8. Other operating income and non-operating income includes all other miscellaneous departments , 
other than those departments specifically required to be reported separately under schedules B-1 through 
8-4. as well as interest income, dividends, etc. 

£ 1erage number of employees for the year is the sum of the highest number employed each month, 
divided by the total number of months covered by the statements. 

10. Other general and administrative expenses will be those remaining expenses not categorized under 
the General and Administrative Expenses section. List the five largest other general and administrative 
exp1enses. and Indicate If the expense was reported as an other general and administrative expense on last 
year's statement. 

Questions regarding these statements should be directed to: 

GAMING CONTROL BOARD 

TAX ANO LICENSE DIVISION 

1919 E. College Parkway, P.O. Box 8004, Carson City, NV 89702 

(775) 687 - 6570 
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NG c - /7 
QUESTIONNAIRE ~ft:.."" do-( .i. r- .,,.., v-..., c io. I 

S"r a.. t .e. ,.,.,,., e...,., r 

CASINO 
Ca.sin.o Name 

06/30/ 
Date 

1. If these statements cover a period of less than one year, change ~he starti~g date 

07 /01. and/or ending date 06/ 3 0/ 

2. Was this repor~ prepared by the: 

Cash method for gaming, accrual method for other than gaming 

Cash method 

~ Accrual method 

Other (describe) 

3. To whom should inouiries for additional information be directed? 

Name 

Position wirh ~usiness FINANCI AL CONTROLLER 

Address LAS VEGAS BLVD. SO. 

Ci ty LAS VEGAS 

Area Code 702 

4. Independent accountants: 

Name 

Firm Name 

Address 

City LAS VEGAS 

Area Code 7 0 2 

State NV Zip Code 

Telephone 

State Zip Code 

TelP-phone 

5. I certify that, to the best of my knowledge and belief, these Standard financial 
Statements are correct and complete; and that the records and methods of operation, 
upo n whi c h the statemen ts are bosed, are maintained in accordance with t he 
r e gulations o! the ~ t ate Gaming Control Board and the Ne v a da Gaming Commission. 

Comments -

Name 

Position 
Licensee, Contro~ler or ocher Key ::n>ployee 
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Ca.sine Name 

Na~e of Creditor and At!iliation 
With Licensee 

Mortgages 

.. - ~:,. .... 

DEBT SCHEDULE 
SCHEDULE "A-1" 

Date ot 
Uote 

Due Date Interest 
Rate 

TOTAL MORTGAGES .. . .. . ... . ........ . .............. . ........... . 

Debentures and Bonds 
TOTAL DEBENTURES AND BONDS .. . . . ... .....................•..... 

Notes 
TOTAL NOTSS. I ••• ••••••••••••••••••••••••••••••••••••••••••••• 

Contracts 
EQUIPMENT LEASE 

QUIPMtNT FI~ANCING 
'l'0'1'At. coN'rAActs .•........... •.. .....•.......... . •..•.•.•.•... 

Other (describe) 
INTERCOMPANY LOAN 

IOTP..L OTHER . . .. . .. . ............ . ............................ . 

TOTAL DEBT ................................................. . 

VCG.0001 .0002.8360_0608 

Original 
Amount. 

06/30/._. 
Date 

Amount 
Still Oving 

Shou ld balance w ith totals reflected under long-term debt, Column A, on Balance Sheet (Schedu le " A"). 
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1 

?. 
·3 

5 
6 
7 
B 
9 

to 
( J 1 
'·· 12 REVENUE 

INCOME STATEMENT 
SCHEDULE "B" 

casinc Name 

1 3 
14 
1 5 
1 6 
17 
18 

Total gaming revenue (from line 1 9, Schedule B- 1 ) 
Total room r evenue ( f rom line 42 , Schedule B- 2) 
Total food revenue (from line 61, Schedule B-3) 
Total beverage revenue (from line 16 , Schedule B-4) 
Total other income (from l ine 41, Schedule B-5 ) 

19 TOTAL REVENUE 
20 
21 COST OF SALES (from Schedules B-3, B-< and B- 5) 
22 
23 GROSS MP.RG : N 
24 
25 DEPARTMENTAL EXPENSES (from Schedules B-1, B-2, B-3, B-4 and 5-5) 
26 
27 DEPARTMENTAL INCOME 

-~ GE~~'~'~"!~~s~:~~~o~X~ENSES ... ......... ......... - .... . 
"3 1 Bad deb t expense . .... . ..... ... ....... ..... .. .. .. . .. . ......... . 
32 Complimentary expense (not reported in ope=ating departments) 
33 Depreciation - bui l dings ............................... . 
34 Depreciation and amortization - other ........... . 
35 Energy expense (e.g. , electricity, gas, oil) 
36 Equipme nt ren~a l or l ease 
37 Interest expense . 
38 Music and entertainment .. 
39 Payro:l taxes 
40 Payrol l - employee benefits 
41 Payrol l - officers 
42 Payro : l - ot ~er emp loyees 
43 Rent on premises ...... 
44 Taxes - real estate 
45 Taxes and licenses - other . 
46 Utilities (other than energy expense it:ems) 
47 Other general and administrative e xpenses (11st f i ve larg~s~ bel ow) 
48 TOTP.L GENERP.L AND ADMINISTRP.TIVE EXPENSES .......................... . 

I
~ [Average number of G. & A. employees for t he year 

I NET INCOME (LOSS) BEFORE rEDERAL INCOME TAX .. 
5.2 Federal income tax - corporate ............ . . .. ........... .. 
53 
54 NET INCOME (LOSS ) BEFORE EXTRAORDINARY ITEMS 
55 
56 EXTRAORD!NAR':'.' I TEMS 
57 After provision for federal income tax {explain below) 
58 
59 NET INCOME (LOSS) . 
60 
61 <ive lar qest other gene:al and administrative expenses : 

06/30/ 
Oat.e 

Amount to 
Nearest Do:la:-

62 general a nd admin1s:rative expenses on last year's statement 

63 .-....-"o..::..:."""-''-'"""'~::...:::-=-.:.:.=-..:..:.:===:.:.:.:..:::;.:..:..;o.;~-=--==..o='-'===--...~-'-'M~i~s~c'-"D~e~s~c~r~i~c~t~i~·o~n"'--~--.~~----'E~x~o~e~n~s~e=-~~ 
64 ~v.o...+~:=i.....,~"""'~--"'~'-""--"'-'"""".,,,......,,.~~~~~~~---1-----------~___j____ 
65 ~~~~~~~;:;,s.u.~""-'""'-'-""'~'-"'""""~A~L.,_.P~R~O~F~E..._,S~I~O~N~A~L~--+-----------~~~ 
6 6 ~~~,. . .µ:i~~~""'-JC.VJ 

6 7 1--.;..;~-i--:-=-:======--'-''-==~=-'-------
68 ~v~'· ..1....::i.=..:::.:::..o~~~~~'-""""'-'.....,_._..,."'-'-----------'-~A~C~C~O~O~N~TwI~N~G,_,F~E~E~S~----'-~ 
~9 Explanation ot extraoxd1nary i:erns 

70 
71 
72 
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4 
5 

DEPARTMENTAL INCOME STATEMENTS 

6 \SINO 
~~~~~~~~~~~~~~~~~~~~~~~~~ 

7 Casino !lame 

8 
9 

1-0 
l 1 
•• .. i.-.• 

:L 
l 3 REVENUE 

CASINO 
SCHEDULE "B- 1" 

14 Pit Revenue (craps, roulette , twenty- one, keno, bingo, etc . ) 
15 Coin ope r ated devices . ... ......... ... .. .... ......... ......... ..... ..... .. .......... .. ................... .... ... ..... . 
16 Table games (poker, pan, etc.) ........ .. .... .. ....................... .. ............... .. ..... .......... .... ... . 
17 Race book ..... . ............... ... ................. .. ... ...... ......... ...... .... .... ........................................... . 
18 Sports book ..... ...... ..... . ......................................................................................... . 
19 TOTAL GAMING REVENUE (to line 13 , Schedule B) ................... ... .... ........... .... ........ . 
20 DEPARTMENTAL EXPENSES 

Bad debt expense 21 
22 
23 
24 
25 
26 
27 

Commissions ...... . ..... .. ........................... .. ... . ............................... . 
Complimentary expense . .................. ............... ........ . .......... ........................ . 
Gaming taxes and licens~s . ... ........... .... ...... . ......... ................................... . ..... . 
Prefer=ed guest expenses (exclusive of complimentaries) ............... ... ... ..... . 
Payroll taxes .... .......... ...... ..... .. ........ ... .. .... .... .... ........... .. .... .... ....... .... .. ... .... . .. ... .. .. . . 
Payroll - employee benefits ....... ....... ... ... ......... ............. ..................... .. ............... . 

I H 
Payroll - officers . ..... .. . .. . ........ .................. .... ... ............................................ . 
Payroll - other employees ............... ......... ... ............. . ..... ........ . 

3l 
32 

Race wire fees 
Other departmental expenses 

TOTAL DEPARTMENTAL EXPENSES 
33 DEPARTMENTAL INCOME (LOSS) 
34 [Average nu~ber of casino employees for the year 
35 
36 

37 ROOMS 
38 SCHEDULE 11 B- 2 " 
39 REVENUE 
40 Gross room revenue ................... . 
4 1 Complimentary rooms .. . ................................. . 
42 TOTAL ROOM REVENUE ( to line 1 4, Schedule B ) 

4 3 DEPARTMENTAL EXPENSES 

44 Bad debt expense 
45 Complimentary expense 
46 Payroll taxes 
47 Payroll - employee benefi~s 
48 Payroll - officers 
49 Payroll - other employees 

51 I OTAL DEPARTMENTAL EXPENSES 
52 DEPARTMENTAL INCOME ( :.OSS) . 1
50 Other departmental expenses 

53 [Average number of room employees for the year 
54 
55 
56 
57 
58 REVENUE 

59 Food sales 
60 Complimentary food sales 

FOOD 
SCHEDULE "B- 3" 

61 TOTAL FOOD ~EVENUE (to line 15, Schedule 8 ) 
62 
o3 COST OF FOOD SA.LES 
64 
65 GROSS MARGIN 
66 DEPARTMENTAL EXPENSES 

67 Bad debt expense 
68 Complimentary expense 
6 9 Payroll taxes 
7Q Payroll - employee benefits 
71 Payroll - officers 
:2 Payroll - other employees 
73 Other departmental expenses 
7 4 TOTAL DEPARTMENTAL EXPENSES 
75 
76 DEPARTMENTAL INCOME (LOSSJ 
77 [Average number of food employees for the year 

06/30/ 
Dace 

/".mount to 
Nearest Dol lar 
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., 
2 

) 

4 
5 

.. 

DEPARTMENTAL; 'INC.OME STATEMENTS 

06/30 / 6 
7 

8 

Ca3:i.no /lame -elate 

9 

~o 
I. I 

12 
13 REVENUE 

BEVERAGE 
SCHEDULE "B - 4" 

14 Beverage sal e s . . .. .. .. . . ............... .. ....... ..... . ............. .................................... . 
15 Complimentary beverage sales ........ . ........... .............. ... . ................................. . .. ...... . 
16 TOTAL BEVERAGE REVENUE (to line 16, Schedule B} .. . ...... ..... ............. ... .... .. .. . .... .. ...... . 
17 
18 COST OF BEVERAGE SALES 
19 
20 GROSS MARGIN 
2 1 
22 DEPARTMENTAL E XPENSES 

23 Bad debt e x pense . ......... .. ... .. .. .... .. ........... ..... ... . ................................. . 
24 Complimentary expense ............................... .......... .. .... . ... . . ..... .. ... .. ............. ..... . . 
2 5 !?ayroll taxes ............................................................. . 
26 Payroll - employee benefits ......... ..... .. ..... ...... ..... .. .... ........ .. ... .. .... ... ... .. ......... ... ..... . 

I H ~~E~:!.;.~:::~:=~·;~~=~:.. •. . . : >: : . :: ........ . 
30 flYI'AL DE!?ARTMENTAL EXPENSES .. .. . ............. ................... . .................. . 
31 
32 DEPARTMENT.n.L I NCOME ( LOSS ) 
33 [ Average number of beverage employees for the year 
34 
35 
36 
37 
38 REVENUE 

OTHER OPERATING AND NON-OPERATING INCOME 
SCHEDULE "B-5" 

39 Other operating and non-o perating inco me ...................................... . 
40 Othe:::- complimentary it.ems .. .. .. .. ..... .. . .... .... . 
41 TOTAL OTH£R O~ERATING AND NON-OPERATING INCOME (to line 1 7, Schedule 8 ) 
4 2 
4 3 COST OF OTHER SALES 
44 
4 5 GROSS MARGIN 
4 6 
4 7 DEPARTMENTAL EXPENSES 

,

48 Bad debt expense 
49 Compl i mentary expense 
50 Payroll taxes 
51 Payroll - empl oyee benefi ts 
52 Payroll - officers 
53 Payroll - other employees 
54 Other departmental expenses 
55 TOTAL DEPARTMENTAL EX?ENSES 
56 
5 7 DEPARTMENTAL I NCOME (~OSS ) 

58 [Average number of Schedule "B-5" employees for: the year 
5 9 
60 
61 
62 
63 
64 
65 
66 
67 
68 
6 '.J 
70 
71 

72 
73 
7 4 
75 

Amount to 
Nearest Dol lar 
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Casino Name 

Month 

July 

August 

September 

October 

November 

December 

January 

February 

March 

April 

May 

Jun e 

Tot.al 

RATE OF ROOM OCCUPANCY 
SCHEDULE "D " 

Total Availabl e Rooms 
Room Days Room Days Occupied 

INSTRUCTIONS 

VCG.0001 .0002.8360_0612 

06/30/ 
Date 

Total room days, available room days, and rooms occupied are multiplied by the number of days in each month. 

A11ellable rooms are total rooms less rooms out of service and rooms used for house purposes (such as temporary 
conversion to office space). 

' Complimentary rooms are to be recorded as rooms occupied. 

SCHEDULE OF SQUARE FOOTAGE 
SCHEDULE "E" 

List the approximate area in square feet at the end of the fiscal year occupied by: 

Pit Games 

Slots 

Keno 

Bingo 

Race Book and Sports Pool 

Poker and Pan 
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REPORTING REQUIREMENTS FOR PUBLICLY TRADED CORPORATIONS 
REGISTERED WITH THE NEVADA GAMING COMMISSION 

All publicly traded corporations registered with the Nevada Gaming 
Commission are subjec.t :to certain Nevada Gaming Commission approvals 
and/or filing requirements under NRS 463.625 through 463.645 
incli.:sive, and NGC Regulat:iqn 16. 

Specifically, at·tenticin is direcced to: 

(a ) NRS 463 .635 (ll (a) (maintenance of stock ledger); 

(b) NRS 463.637 (licens~ng/finding suitable for certain officers and 
directors); 

(c) NRS 463. 639 (details reportir:g requirements); 

(d) NRS 4 63,. 643 (beneficial owners o{ the Company's voting 
securities); 

(el NRS 463. 645 (proscribed activities with "unsuitable" or 
unlicen.sed persons); 

(f) NGC Reguiation 16.110 (Commission prior approval is required for 
certain public offerings); 

tg> NGC Regul;:u::ions 16 . 200 through 16.280, iriclusiv.e (Cortmi-ssion 
prior approval is. ;requi.r;.ed for a "Change in control," "plan Of 
recapitalization," and "except.ion repurchase of securities;" 

(h) NGC Regulation 16.310 (administrative Board approval is reQUired 
before the distribution of a proxy or information statement) ; 

. . 

!il NGC Regulation 16.330 (details reporting requirements); 

{jl NGC Regulations 16,.,'410 through 16.420, inclusive (detail 
requirements for employees, officers and directors); and 

(kl NGC Regulation 16 .440 (proscr ibed activities with "unsuitable" 
person) . 

':'he foregoing is :iot complete nor fs it a substitute for the 
Company's independent review and study of the Nevada Gaming Control 
Act and the regulations promulgated thereunder. 

In an effort to summariz~ the varioas repor:t:;,ing requirements, 
following is a listing of all documents required to be filed with 
the State Gaming Control Board, Corporate Securities Division. 

DOCUMENTS REQUIRED TO BE FILED WITH THE CORPORATE SECURITIES 
DIVISION OF THE STATE GAMING CONTROL BOARD 

1. 'ihree copies of all :fegfatratfOJl statements I including drafts' 
filed with tbe Securities and Exchange Commission ("SEC"), even 
if the offering i ·s not subject to Nevada Gaming Commission 
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approval . This· i.ncludes, but is not limited to, Registration 
Statement of Forms 8 -1, s~2 , S-3 , S-4, S-8, SB-1 , SB-2, 10 and 
10 -SB. See NRS 463.639(1:i (d) ; NGC Regulation 16 . 330(1) & (.6). 

2. T¥ee copies of all proxy state~eiits , irtcluding draf!:s, whether 
or not subject to Regulation 14A of .t he SEC, and all information 
statements,. whether or not su~jec~ to Regulations l4C of the 
SEC . See NRS 463.639(1) (d); NGC Regulation 16.310(1) and 
16.330(1). 

3. Three copies of all Annual and Quarterly Reports to 
Stockholders ,. Forms 10-K, J:07KSC, 10-Q, 10-QSB , and B-K, and 
amendments thereto. and all other material documents or 
documents considered to be confidential or furnished to the 
holders of debt or equi~y secur ities of the publicly traded 
corporation, which may be filed by a publicly traded corpora t i on 
with the SEC or any at.her national or regional securities 
exchange. See NRS 463.639(1) (b) & (d); NGC Regulation 16.330(1) 
& (6) . 

4. One copy of all Forms 3, 4 and 5 , and amendments thereto, and 
Schedules 13D and 13G, and amendments thereto, and all other 
documents received by a publicly traded corporation which were 
filed with the SEC by any other person and which relate to such 
publicly traded corporation. See NRS 463 . 639(1) (c) & (d); NGC 
Regulation 16 . 330(2). 

s. Annually , a list of the holders of a publicly t .tided 
corPoration ' s voting Securities , or more frequently as such 
lists are Prepared . See NGC ~egulation 16 . 330(3). 

6. One copy of all press releases issued by the publicly c.raded 
corporation or licensed subsidiary thereof, faxed to the 
Corporate Securities Divi sion in Carson City, Nevada, at or 
before the ·time of release. to l;>e fol.lowed by the filing of a 
hard copy of any such press release within five calendar days 
afr.er its release. See NGC Regulation 16.330(6).-

7 . ' A report filed Promptly after the election or aPPointmeot of any 
director, executive officer , or any other officer actively and 
directly engaged in the administration or supervision of the 
gaming activities at a licensed gaming establishment associated 
with a publicly traded corporation. See NRS 463 . 639(1) (a); NGC 
Regulation 16.330(4) . ~-

s. A report filed promPtly after being informed that a controlling 
Person , as defined in NGC Regulation 16 . 010(4), has disposed of 
any of Such publicly traded corporation's voting securities. 
See NGC Regulation 16 . 330(5). 

9 . Annual ly, a profi t and loss statement and a balance sheet for 
the publicly traded corporation, to be submitted within 120 days 



' 
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after the close of its fiscal year. Documents filed with or 
furnished to the SBC containing the sam~ informat ion (i.e., Form 
10-K or Form 10-KSB) may be substituted instead so that 
duplicate filing of the same information will be avoided. See 
NRS 463.639(2) (b) . 

(Revised 06/30/97) 
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' Gl'IMING REVENUE REPOl\1 

Revenue Range Page 

/Ill NONRESTRICTEO LOCATIONS 1 
SI, OOO ,OOO ANO OVER REVENUE RANGE 2 
ALL NONRES TRICTED LOC ATIONS 3 
SI ,OOO.OOO AND OVER REVENUE RllNGE 4 
/Ill NONRES TRICTED LOCATIONS 5 
/ILL NONRESTRICTED LOC ATIONS 6 
SI , OOO , OOO AND OVER REVENUE RANGE 7 
ALL NONRESTRICTEO LOCATIONS 8 
Sl,000,000 AND OVER REVENUE RANGE 9 
Sl,000,000 TO Sl2.000.000 REVENUE RANGE 10 
s12.ooo.ooo AND OVER REVENUE RANGE II 
ALL NONRESTRICTEO LOCATIONS 12 
Sl ,000,000 ANO OVER REVENUE RANGE 13 
SI.OOO.OOO TO s12,ooo,ooo REVENUE RANGE 14 
Sl2,000.000 TO S36,000 .000 REVENUE RANGE 15 
S36,000,000 TO $72,000 ,000 REVENUE RllNGE 16 
S72,000,000 llND OVER REVENUE RANGE 17 
ALL NONRESTRICTED LOCATI ONS 18 
All NONRESTRICTED LOCATIONS 19 
All NONRES TRI C TED LOCATIONS 20 
All NONRESTRICTEO LOCATIONS 21 
All NONRESTRICTED LOCATIONS 22 
Sl.000,000 ANO OVfR REVENUE RANGE 23 
All NONRE STRICTEO LOCAT IONS 24 
ALL NONRESTRI CTEO LOCATIONS 25 
ALL NONRESTRICTEO LOCATIONS 26 
All NONRE STRICTEO LOCATIONS 21 
All NONRESTRICTEO LOCATIONS 28 
All NONRESTRICTEO LOCATI ONS 29 
All NONRESTRICTEO LOCATIONS 30 
All NONRESTRICTEO LOCATIONS 31 
SI.OOO ,OOO ANO OVER REVENUE RANGE 32 
ALL NONRESTRICTEO LOCATIONS 33 
SI.OOO .OOO ANO OVER REVENUE RANGE 34 
Sl. 000,000 TO s12.ooo.ooo REVENUE RANGE JS 
s12.ooo.ooo TO SJ6,000 ,000 REVENUE RANGE 36 
S36 .OOO ,OOO ANO OVER REVENUE RANGE 37 
All NONRESTRICTED LOCATIONS 38 
S 1,000,000 ANO OVER REVENUE RANGE 39 
All NONRESTRICTEO LOCATIONS 40 
ALL NONRESTRICTEO LOCATIONS 4I 
ALL NONRESTRICTED LOCATIONS 41 
ALL NONRESTRIC TEO LOCATIONS 43 
SI ,OOO ,OOO At«> OVER REVENUE RANGE 44 

A-1 
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11tYJWI\ .) 11\1 C UJ\Mllt\J \..VU I KVL OVH HU "1 11 t\foOul l\.::i. on: 111 1 nuu )d rtO ::i. \HOO vvv) ul\11trtu KtVtrtUt Kt~UKI 

----- -- ----------- ----- ------- --------------------·-------------------------------------- ----- -- ---------------------------- ---------------------------- -- - --- - - ----- --------~ 
I CllflRENT l«llflll S!MWtY il!IJ..IGJST , 2002 I TllRH l«JNTH SlNWIY - 06/01/iiillliO 08/31/02 I MLVE l«llfnt SIJM\RY - &9/01/01 TO 08/31/02 

UNIT DESCRIPTION I I OF REPORTING LOCATIO·- 43 I I OF REPORTING LOCATIONS •• • 43 I I Of REPORTING LOCATIONS •• 43 I 
a asaaaaaaaaaaaaaaaaaaaaaa l ••aaaaaaaaaaaaaaaaaaaaaa=aaaa•aaaaa•aa =a =caaaaaa•l=••••••••••••••aaaaaaaaaaaaaaaaaaaaaaaaaaaaaaa••• l ••aaaaaaaaaaaaaaaaaaaaaaaaa=~••aaaaa~aaaaaaaaa::: I 

GAMES AHO TABLES: I I OF /J OF lllH i lllN I I Of I Of lllN ,; llIH I I Of I Of lllH t lllN I 
I LOC'S UNITS ~OUNT CHANGE PERCENT I LOC'S UNITS Ai'tOUNT CHANGE PERCENT LOC'S UNITS ~OUNT CHANGE PERCENT I 

-···········-······------1-------------------------------------------------1--------- ---------------------------------------- --------------------------------------·----------
TWENTY-ONE I 36 1,420 64,619 -6.51 12.48 37 1,426 174,214 -8.24 12.64 37 1,433 705,562 -9 .07 12.24 
CRAPS l 35 205 28,424 29.38 15.42 35 205 76,313 0.41 15 . 10 35 208 280,966 -11.02 12.98 
ROULETTE 35 221 15,615 -20.86 20.25 35 222 47,804 - 14.75 22.70 35 221 188,984 -15.55 22.84 
3- CARO POKER 24 57 5,386 0.00 25.66 24 56 14,631 0.00 26 . 30 24 36 38.727 0 .00 26.12 
BACCARAT 17 83 73,784 141.32 29.72 17 86 109,174 - 1.30 24 . 73 19 87 409,059 - 17.50 22.01 
MINI - BACCARAT 24 86 14,215 -25.83 16.14 24 86 36.733 2.76 16.27 27 88 165,456 -3.22 16.80 
KENO 24 53 2,071 6.24 30.77 24 53 6.034 -5.65 30.45 24 51 23,106 -8.65 29.20 
BINGO 5 5 -117 -95.29 -5.31 5 5 -245 12.84 -3.65 5 4 116 -13.53 0.42 
CARIBBEAN STUD 29 56 3,342 -2.41 30.40 29 57 8.756 -7.33 29.67 29 58 36,692 -17 .03 29.11 
LET IT RIOE 33 75 3,524 -6.26 20.92 33 76 9,779 -4.89 21.10 33 76 41,030 -9.17 21.34 
PAI GOW 15 31 2,446 -4.24 22.22 16 31 5,896 -6.45 22.28 19 31 23,053 -19.73 19.73 
PAI GOW POKER 30 121 5,688 -9.04 20.53 30 121 16,303 -5.01 21.64 32 117 68,096 -7.14 22.81 
RACE 800k (!) 31 31 3,895 6.41 16.75 32 31 10.825 -6 . 14 16.55 34 29 44 , 975 -7.31 16.72 
SPORTS POOL (2) 37 37 4,465 102.61 9 . 19 37 35 5,914 -2.31 4.10 37 34 56,129 -7.10 4.82 
OTHER GAMES I 78 9,924 55.28 18.54 77 24,552 9.61 22.7B 94 70,592 - 19 . 10 17.25 

I ------ ------·- ----------- --- -- -------- ----------- -·---- -------- --------·--
TOTAL GAMES I 36 2,561 237,281 24.43 17.74 37 2,566 546,685 - 1.96 16.37 37 2,567 2,152,543 - 10.14 14.91 

I 
CARO GAMES I 13 145 2,526 4.61 13 145 7,094 0.38 15 143 28,987 -2.93 

I I 
--------------····-···-·-l-------------------------------------------·----- l---------------·------------------------ ---------1------------------------------------------------ -1 
SLOT MACHINES: I I Of I OF llIN t llIN I I Of I OF llIN ,; llIN I I OF I OF lllN ,; llIN I 

I LOC ' S UNITS AMOUNT CHANGE PERCENT I LOC'S UNITS AMOUNT CHANGE PERCENT I LOC'S UNITS Ai'IOUNT CHANGE PERCENT I 
-------··--··------------1------ -· ··-·------ --·-----------···-····---·-···- l·---------------------·------------··--·----·-··-l-···---·------------·----·-·- -- -·- -··----·---·-·-I 

5 CENT I 40 13,648 39,676 -2.62 9.25 I 40 13,707 117,185 0.98 9.48 41 13,962 454,343 7.85 9.18 I 
25 CENT I 42 24,046 71,402 - 13.26 7.08 I 42 24, 322 216,615 -9.92 7.42 42 25,587 850,164 - 11.10 7.29 
50 CENT I 27 1.040 3,270 -21.23 4.99 I 27 1,047 10,084 - 16.89 5.49 27 1,052 44,778 -8.81 6.19 I 
I OOLLAR I 42 11.765 52,546 - 12.24 5.04 I 42 11,871 150,517 - 10.97 5.20 42 12,301 606.670 - 10.90 5.26 
MEGABUCKS I 37 287 3,181 -9. 49 13 .14 I 37 299 4,659 -54.50 6.92 37 303 34,066 -3 .99 11.80 I 
5 DOLLAR I 30 1,627 11,682 -9 . 13 4.24 I 30 1,624 34,880 -5.09 4.55 31 1, 654 139,203 -7.24 4.32 I 
25 DOLLAR J 26 315 2.728 - 15 .13 3.04 26 311 7,787 -11.95 3.26 28 315 37,313 -5.H 3.43 
100 DOLLAR I 22 220 2,886 -8.20 3 .65 22 226 6,681 -6.70 3.08 23 223 29 ,042 -9.75 3.76 
MULTI OE NOMIHATIOH I 32 4,701 15,832 0.00 3.91 32 4,544 41,825 0.00 3.74 33 2,879 110,418 0.00 3.67 I 

OTHER SLOT MACHINES I · -- - -~=~ ______ ::~~~ -35.90 - ----~~~ - ---- ~~:~~~ - 31.09 -· - - · - ---~:~:: -----~~:~~~ - 10.44 I 
TOTAL SLOT MACHI NES I 43 58.579 208.501 -4.39 5.89 43 58.826 605,320 -2.78 6.08 43 59,429 2,376.335 -2.74 6.13 I 

1
1 I TOTAL GAMING WIN 446,308 9.03 1,159,099 -2.37 4,557,865 -6.38 
f :-::::- :-:::::-::-': •sra-z:rral:l::s.:a ::=:::::::: :=;;:;;;;:;;:::;;::::::: l 
I I 

(!)RACE PARl-MUTUEL I 30 30 3,730 5.33 17.21 31 31 10,396 - 7.10 17.11 31 31 42 , 856 -8.91 17.08 I 
(2)SPORTS POOL OETAIL I I 

FOOTBALL I 36 36 4 ,278 123.35 25.63 36 36 4,365 137.23 23.13 36 36 22,945 -16.39 4.13 
BASKETBALL I 31 31 - 110 73.32 -23.49 31 31 -896 -74.66 -6.85 31 31 16,819 22.19 5.46 I 
BASEBALL I 36 36 763 1.40 2.56 36 36 1,961 -47.17 2.11 36 36 6,398 -24.10 2.88 I 
SPORTS PARLAY CARDS I 35 35 229 108 . 44 56.74 35 35 266 106.23 49.67 35 35 7,254 5.77 38.46 I 
SPORTS PARI-MUTUEL I 0 0.00 0 0 .00 I -96.02 14.39 I 
OTHER I -693 -333.64 -54.49 197 -76.76 1.10 2.712 -30.29 4.38 I 

--------- ------------------- ------------ ----- ----------------- -------------------------- -- -------------------- ------------ ------- --- ----------------------- --------------------- ..A 
Columns 111ay not foot due to rounding. Unit detail 1s shown separately only when there are 3 or more f!GURES ARE CURRENT AS OF: 10/ 02 / 0Z ,./ I 
locations reportlng spec1f1c un1t 1nfonnat lon . Otheni1se, such 1nfon11atlon is lncluded tn 'OT~ER' categorles. 

/ 
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GllMING REVENUE II\, 

I CURRENT l«JNllt SIHWlY - AUGUST, 2002 I ll!REE l«JllOI S\HWH - 06/01/02 10 08/31/02 I 1\IELVE l«JNnt SIHWlY - 09/01/01 TO 08/31/02 \ 

I I I I 
UNIT DESCRIPTION I I OF REPORTING LOCllTIOllS -· 22 I Of REPORTING LOC ATIONS -· 22 I I OF REPORTING LOCATIONS -- 22 I 
•:zz:a:::::zzzz:zz:z:s:zz l zzzzzzz22az22z2zzz2zza:z:z:::::::z: :z::::z:zzz:2: l zaa a:::::::::z;::zazzzzz22azzaa2zzzz:::zz2zzz::zzl zzzz~=zzz:::z:::::::::::::zzzzz::::zzzs:::za::z:zl 

GAMES ANO Tll6LES: I I OF I Of WIN % WIN I I Of I Of WIN % WIN I I Of I OF WIN % WIN I 
I LOC ' S UNITS MOUNT CHANGE PERCENT I LOC 'S !Ji!TS MOUNT CHANGE PERCENT I LOC 'S UNITS AMOUNT CHANGE PERCENT I 

------------·········---- 1-------------------------------------------------1------ ----------- --- ------- ---- --------- --------- -- -----------------------------------------------1 
TWENTY - ONE I 22 1,124 58,057 -6.31 12.48 I 22 1.130 156 ,660 -9.33 12.65 22 1,139 634,991 -9 .97 12.17 I 
CRAPS I 22 168 26,295 30.51 15 .51 I 22 168 70,079 -0.72 15.09 22 172 255,987 - 12.16 12.85 I 
ROULETTE I 22 189 14,090 -22.98 20.03 I 22 190 43,640 - 15.99 22.69 22 189 172.561 - 16.72 22.79 I 
3- CARO POKER 18 50 5,040 0.00 26.11 18 49 13,699 0.00 26.88 18 32 36,405 0.00 26.55 I 
BACCARAT 16 82 73,380 ... 140.03 29.71 16 85 108,494 - 1.39 24.70 18 86 405,467 - 17.92 21.94 I 
MINI -BACCARAT I 20 82 13,980 - 26.55 16.10 20 82 35,904 1.75 16.10 21 82 163,536 - 3.05 16.79 I 
KENO 19 42 1,932 9.55 30.92 19 42 5,621 - 4.24 30.53 19 ° 41 21,350 - 7.69 29.21 I 
BINGO 3 3 9 -12.19 0.55 3 3 94 176.80 1.86 3 2 1,316 69.84 6.34 I 
CARl66EAN STUD 21 48 2.982 -1.74 29.67 21 47 7,613 -6.83 29.15 21 46 33,106 - 17.06 28.96 I 
LH IT RIDE 22 59 2.963 -4.62 20.73 22 60 6,201 -6.34 20.64 22 59 34.334 -9.21 21.20 I 
PAI GOii 15 31 2,446 -3.76 22.22 16 31 5.696 -6.27 22.28 17 30 22.976 - 19.95 19.75 I 
PAI GOW POKER 22 105 5,267 -9.72 20.41 22 105 15 , 139 - 5.65 21.49 22 IOI 63,664 -7.38 22.84 I 
RACE BOOK (1) 22 22 3.502 6.17 16.90 22 21 9,799 - 6.07 16.72 22 19 40.465 -7.91 16.78 I 
SPORTS POOL (2 ) 22 22 3,766 122.19 9.55 22 22 5,420 2.96 4.68 22 21 49,757 -7 .98 4. 88 
OTHER GAAES 67 9,740 63.53 18.42 66 24,101 12.96 22.74 81 67,990 - 16.00 17.10 I 

TOTAL GAAES 

CARO GAAES 

---- -- ········ --------··· ------ --- ---- - ·-------- ------ -------- ----------- I 
22 2,094 223,469 26. 06 10.02 22 2.100 510,560 - 2.42 16.60 22 2.103 2.003,912 -10.80 15.01 I 

12 132 2,469 9.93 12 132 6,934 4.38 12 129 26,246 0.12 
I 
I 
I 

--- ------ -------------- -- 1-------------- --- ------------------------ --------1------- ----- -------------------- --------- -- ------ l--------- ----------------------------···········-I 
SLOT MACtHNES: j I Of I Of WIN % WIN I I OF I OF WIN % WIN I I OF I OF WIN % WIN I 

I LOC'S UNITS MOUNT CHANGE PERCENT I LOC 'S UNITS /\MOUNT CliANGE PERCENT I LOC'S UNITS /\MOUNT CHANGE PERCENT I 
------------------------ -1------ ---·--·- -· --- ---- -- ----· ·······------------ --- ------ --- ------------------------------- ·-···· -- -- ---------------------- ---- ------------- ------1 

5 CENT I 22 10.146 31.857 - 1.53 9.25 22 10.183 94,265 1.70 9.52 22 10,281 363,136 8.71 9.25 I 
25 CENT I 22 18,379 57,693 -14.66 6.83 22 18,572 175,998 -10.78 7.21 22 19,544 668,986 -11.53 7.12 I 
50 CENT I 20 902 3,021 - 19.91 4.98 20 909 9,265 -17.05 5.44 20 911 40,896 -9.43 6.14 I 
1 DOLLAR I 22 9,454 46,582 -13.27 4.99 22 9.560 132,634 - 11.46 5.13 22 9,964 534,654 - 10.92 5.19 I 
MEGABUCKS I 22 220 2,793 - 10.51 13.17 22 231 3,925 -56.62 6.72 22 236 29,815 - 4.93 11.84 I 
5 DOLLAR I 22 1,464 11,339 -8.62 4.29 22 1.460 33,111 -6.14 4.53 22 1,484 132,547 -6.78 4.33 I 
25 DOLLAR I 21 291 2,668 - 15.80 3.08 21 287 7,532 - 12.36 3.29 21 288 35,969 - 4.17 3.44 I 
100 DOLLAR 20 210 2,627 - 7.70 3.84 20 205 5,385 - 19.63 2.83 20 209 27,225 -9.63 3.74 I 
MULTI OENOMINllTION I 18 3,455 12,726 0.00 3.80 18 3,350 33,222 0.00 3.65 18 2,154 88,598 0.00 3.87 I 
OTHER SLOT HllClllNES I 744 4,984 -23.59 713 14,115 -16.37 825 60,235 -3.73 I 

-------- ----------- --- ----- ----------- ------ -------- ----------- I 
TOTAL SLOT MACll lNES 22 45 ,265 176,489 - 4.98 5.75 22 45,469 509.652 - 3.41 5.92 22 45,899 2.002.063 -2.90 6.oo I 

TOTAL GllMING WIN 

(!)RACE PllRI - l'(ITUEL 
(2)SPORTS POOL DETAIL 

FOOTBALL 
BASKETBALL 
BASEBALL 
SPORTS PARLAY CARDS 
SPORTS P/\Rl -HUTUEL 
OTHER 

22 

22 
19 
22 
22 

22 

22 
19 
22 
22 

402,427 

3.361 

3,496 
- 112 
815 
219 

0 
-652 

10.18 

5.07 

124.91 
73.18 
20.49 

121. 44 
o.oo 

-201. 67 

17.25 

25 .44 
- 30.95 

3.40 
64.57 

-62 . 12 

22 

22 
19 
22 
22 

22 

22 
19 
22 
22 

1,027,147 

9.432 

3,518 
-627 

1,966 
268 

0 
296 

Colu~ns ~ay not foot due to round1ng. Unit deta il Is shown separately only when there are 3 or l'IOre 

-2.87 

-7.18 

142.65 
-75.59 
-40 . 29 
103.30 

0.00 
-60. 42 

locations reporting spec1f1c unit 1nfonnat1on. Ot herwise . such 1nfol'1!lat1on 1s Included In 'OTHER' categories. 

17 .11 

23.14 
-5.29 
z .70 

61. 92 

1.88 

22 

22 
19 
22 
22 

22 

22 
19 
22 
22 

4,034,220 

38 ,834 

20,070 
15,028 
5,659 
6,682 

0 
2.318 

-6.98 

-9.44 

-17.75 
22.70 

- 27.34 
6.85 

100.00 
-31.42 

I 
I 
I 
I 

11 .09 I 
I 

3.95 I 
5.55 I 
3.23 I 

40.30 I 
U8 I 

FIGURES ARE CURRENT AS Of: 10/02/02 
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GAMING ABSTRACT 
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lNTRODUCTION 

The 2001 )J'EV ADA GAtvUNG ABSTRACT is presented in the same format as the 2000 
Abstract. 

Information is presented in the following sequence throughout this report. 

Combined Balance Sheet 
Combined Income Statement - Summary 
Combined Income Statement - Detail 

Casino Department 
Rooms Department 
Food Department 
Beverage Department 
Other Income 

Average Number of Employees 
Rate of Room Occupancy 
Per Room Per Day Statistics 
Gaming Revenue Per Square Foot 
Ratios 

Section l features casinos grossing S 1,000,000 and over in gaming revenue during the 
fiscal year ending June 30, 2001, with aggregate totals shown Statewide, and for Clark 
County, Douglas County - South Shore Lake Tahoe, Elko County, Carson Valley, 
Washoe County, and the Balance of Counties. 

Section 2 stratifies certain geographical areas into smaller groups based on gross gaming 
revenue for lhe fiscal year ending June 30, 200 l. Section 2 includes the following 
markets: 

Clark County - Las Vegas Strip, Downtown Las Vegas, Laughlin, Boulder Strip, 
and Balance of Clark County. 

Elko County -W endover 

Washoe County - Reno/Sparks and Balance of Washoe County 

Section 3 features Statewide Casinos with Rooms Facilities; and Statewide Publicly 
Owned Casinos with reported gross gaming revenue of $12,000,000 and over for the 
fiscal year ending June 30, 2001. 



SECTION 1 
STATEWIDE - SELECTED COUNTIES - BA.LANCE OF COlJNTIES 

STATE WIDE 

Combined Balance Sheet 
Combined Income Statement - Summary 
Combined Income Statement - Detail: 

Casino Department 
Rooms Department 
Food Department 
Beverage Department 
Other Income 

Average Number of Employees 
Rate of Room Occupancy 
Per Room Per Day Statistics 
Gaming Revenue per Square Foot 
Ratios 

CLARK COUNTY 

Combined Balance Sheet 
Combined Income Statement - Summary 
Combined Income Statement - Detail: 

Casino Department 
Rooms Department 
Food Department 
Beverage Department 
Other Income 

Average Number of Employees 
Rate of Room Occupancy 
Per Room Per Day Statistics 
Gaming Revenue per Square Foot e Ratios 

INDEX 

DOUGLASCOUNTY - SOUTHSHORELAKETAHOE 

Combined Balance Sheet 
Combined Income Statement - Summary 
Combined Income Statement - Detail: 

Casino Department 
Rooms Department 
Food Department 
Beverage Department 
Other Income 

Average Number of Employees 
Rate of Room Occupancy 
Per Room Per Day Statistics 
Gaming Revenue per Square Foot 
Ratios 
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COMBINED BALANCE SHEET 
Fiscal Year 2001 
Clark County 
With Gaming Revenue of $1,000,000 and over 

Amounts Represent 149 Locations . 

ASSETS 
CURRENT ASSETS 

Cash .. .. ....... . ... . . . . . ........... . .... . .. .. ... . . . . .. . . 
Receivables TOTAL ALLOWANCE 

Casino 621,850,090 252,502,028 
Trade 246,118,438 14,993,029 
Sundry 875,454,877 4,234,295 
Notes -8,125,640 4,127,775 

Prepaid Expenses . . . . .. .... . . . ... . .. . ... . . . . . . .. . . . . . . .. . 
Other Current Assets . .. . ... . . .. . . .. . ............. . .... . . 

TOTAL CURRENT ASSETS ............ . ... . ................... . . 

FIXED ASSETS COST DEPRECIATION 

DOLLARS 
814,355,340 

369,348,062 
231, 125,409 
871,220 ,582 
-12,253,415 
224,359,733 
733,392,771 

3,231 ,548,482 

Land 4,655,001,319 .. .. .. . .. .. 4,655,001,319 
Land Improvements 472,300,624 117,635,593 354,665,031 

1-9 

PERCENT 
3.2% 

1.4% 
0.9% 
3.4% 
0.0% 
0.9% 
2.9% 

12 .6% 

~Buildings & Improvements 14,420,996,322 2,335,489,834 12,085,506,488 
.._, Furniture & Equipment 5,459,398,422 2,838,932,950 2,620,465,472 

18 . 1% 
1.4% 

47.0% 
10.2% 
0.8% 
1.5% 

79.0% 

Lease Improvements 356,049,358 141,718,955 214,330,403 
Construction in Progress 378,802,051 .. . ........ 378,802 ,051 

TOTAL FIXED ASSETS ........... . ................. . ... . ...... 20,308,770,764 

OTHER ASSETS ............... .. .................... ... ...... _g, 172,4 10,565 8.4% 

TOTAL ASSETS 25 I 712 I 729 l 811 100 .0% 

LIABILITIES AND CAPITAL 
CURRENT LIABILITIES 

Accounts Payable - Trade .. . . .. . . ..... . ...... . . . ....... . . 249,790,689 
Accounts Payable - Other ........ . . . ... .. ... . ... . ....... . 169,323,657 
Current Portion of Long- Term Debt . . .. . . . . . . . ........... . 775,602,239 
Accrued Expenses . . . . . .. ..... ... ...... .... . . .. .. ... .. . . . . 801 I 860 I l 6 7 
Other Current Liabilities . ... .. ... .. ... .. . . . . . . . .. .... . . 678,012,478 

TOTAL CURRENT LIABILITIES . .. . .... .. ........... . . . . .. . ... . . 2,674,589,230 

ONG-TERM DEBT TOTAL OWING CURRENT PORTION 
Mortgages 70,256,005 15 ,930, 131 511,325,874 
Debentures & Bonds 1,003,073,853 39,614,969 963,458,884 
Notes 2,038,353,137 262,604,177 1,775,748,960 
Contracts 50,147,554 10,636,213 39,511,341 
Other 6,101,395,498 464,985,644 5,636,409,854 

TOTAL LONG-TERM DEBT 9,863,226,047 936,771,134 8,926,454,913 
OTHER LIABILITIES . .. . .... . .... . ...... . ... .. ............ . . . 2,042,700,897 
TOTAL LIABILITIES . . .. . . . . .... . . . . .. . . . . . . . .. . . . ... . . . .. .. . 13,643,745,040 

CAPITAL 
Owners Capital Accounts . . . . . . . . .. . . . .. . ... . . . . .. . . . . ... . 1,570 ,614,086 
Capital Stock & Other Capital . ...... . . . .... . ........... . 5,999,941,101 
Retained Earnings .. . . ... . . .... .. .... . . . . . .. . . . . . . . ..... . 4,498,429,584 

TOTAL CAPITAL . . . . . . .. . .... . . . . .. ....... . ........ . .... . . . . . j_g,068,984,771 

TOTAL LIABILITIES AND CAPITAL .. . . . . ... . ... . ..... .. .... . ... . 251712 17291811 

Average Assets 
172,568,656 

Upper Quartile 
161,343,220 

Median Lower Quartile 
35,235 , 109 2 , 339,303 

1.0% 
0.7% 
3.0% 
3 . 1% 
2 . 6% 

10.4% 

2 .0% 
3.7% 
6.9% 
0 .2% 

21 .9% 
34.7% 

7 .9% 
53. 1 % 

6 . 1% 
23.3% 
17 .5% 
46.9% 

100 .0% 
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Fiscal Year 2001 
Clark County 
With Gaming Revenue of $1,000,000 and over 

Amounts Represent 149 Locations. 

REVENUE 
Gaming ................................................. . 
Rooms .. . . . ...... . ... . . . .... . ........................... . 
Food ..... .. .. . .. . .. . ..... . ............ . . .. .. ... . .. . .. . . . 
Beverage .... ................. ... .... . ..... . ........... . . 
Other ............................ .. ............ . ....... . 

TOTAL REVENUE ..................................... . ...... . 

COST OF SALES 

GROSS MARGIN 

DEPARTMENTAL EXPENSES .. .. ............................ . ... . 

DEPARTMENTAL INCOME (LOSS) ....... ... .... . ........ . ....... . 

GENERAL AND ADMINISTRATIVE EXPENSES 
Advertising and Promotion .. . . ...... .. . . ...... .. ... . . .. . . 
Bad Debt Expense . . ...... . . . ...... . . . .. . ........... . .... . 
Complimentary Expense (not reported in departments) ..... . 
Depreciation - Buildings . .. . . .... . ... ...... ....... . .. .. . 
Depreciation and Amortization - Other .................. . 
Energy Expense (el ectricity , gas, etc.) . .. . ....... .. ... . 
Equipment Rental or Lease .............................. . 
Interest Expense .. .. ...... . . ... ..... .. .......... . ...... . 
Music and Entertainment ................................ . 
Payroll Taxes .......................................... . 
Payroll - Employee Benefits ........................ . ... . 
Payroll - Officers ..... . ............................... . 
Payroll - Other Employees ... . .. ........................ . 
Rent of Premises ....................................... . 
Taxes - Real Estate ....... ............................. . 
Taxes and Licenses - Other .. ........ . ..... . ... .. .. . . .. . . 
Utilities (Other than Energy Expense) .... . . . .... . ...... . 
Other General and Administrative Expenses ..... .. ... . ... . 

TOTAL GENERAL AND ADMINISTRATIVE EXPENSES ........... . .. . . . 

NET INCOME(LOSS) BEFORE FEDERAL INCOME TAXES AND 
EXTRAORDINARY ITEMS ......... .. ............. . .......... . 

Average Revenue 
100,462 ,801 

Upper Quartile 
105,018,709 

Med ian 
29,977, 116 

VCG.0001.0002.8360_0624 

I - / O 

DOLLARS PERCENT 
7,478,272,635 
3,073,854,726 
1,947,495,259 

755,285,556 
1, 714,049, 199 

14196819571375 

1, 147 ,483, 725 

13,821,473,650 

7,670,374,209 

6115110991441 

277 1 241 I 768 
7,382,655 

159,462,579 
429,709,596 
751,740,843 
263,852,278 
26,363,721 

1,275,093,015 
194 I 144 l 011 
70,206,478 

222,478,496 
24,814,825 

782,661, 774 
167,723,590 
154,391,808 
25,321, 128 
55,437,231 

860,809,055 
5,748,834,851 

402,264,590 

Lower Quartile 
3,638,217 

50.0% 
20.5% 
13 .0% 
5.0% 

11. 5% 
100 .0% 

7.7% 

92 . 3% 

51.2% 

41. 1% 

1.9% 
0.0% 
1 . 1% 
2.9% 
5.0% 
1.8% 
0.2% 
8.5% 
1.3% 
0.5% 
1.5% 
0.2% 
5.2% 
1. 1 % 
1.0% 
0.2% 
0.4% 
5.8% 

38.4% 

2.7% 
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COMBINED INCOME STATEMENT - DETAIL 
Fiscal Year 2001 
Clark County 
With Gaming Revenue of $1,000,000 and over 

Amounts Represent 149 Locations . 

CASINO DEPARTMENT 

REVENUE 
Pit Revenue (Includes Keno and Bingo) ........... . .... .. . 
Coin Operated Devices ...... . . . . . ....... . ..... . . . . . ..... . 
Poker and Pan .• . • . •.• . . ..•. . . .•.• . . . • •. • ... • .. . •• .. . •. .• 
Race Book .• . •.. .... . . . ...• . . ..• .• . • ... . • •..•.. ..•... . ..• 
Sports Pool • • ••.•.•.•.••.•.• .• •••.•.••••. • .. .• • ••••.. . •. 

TOT AL REVENUE •.•..•.•.•.. .. .••.••.•. . .•..•••.•...•.••.•.•. 

DEPARTMENTAL EXPENSES 
Bad Debt Expense •.•.•.. • . . •• .• ..••..••• •. ••....•.•.•..•. 
Commissions •.. . ....... • .... . . . .. •...•... . • . . . . . . ... . ... . 

A Complimentary Expense ................. . . ............... . 
• Gaming Taxes and Licenses ..... ..... ..... ............. .. . 

Preferred Guest Expenses (no complimentaries) ........•.. 
Payroll Taxes •.•.••.•••.•.••••••.•.••.•.••••••.•.•.••••. 
Payroll - Employee Benefits •• . .•.••••.•.•.•.••.•.•••.••. 
Payroll - Officers •••• • .•.•.•..•.•••• •..•••.•. ••.•.•.• .• 
Payroll - Other Employees ••.•....•••.•.... •.• .••. •.•.... 
Race Wire Fees . ... . .. .. . • . • .... . ... . . . ............ ...... 
Other Departmental Expenses .. . .... . ...... ........ . . .... . 

TOTAL DEPARTMENTAL EXPENSES .... . . . . . ..•... . ............ . .. 

DEPARTMENTAL INCOME( LOSS) ••••.•.••••.••••••.•.•.•.••••.•.• 

ROOMS DEPARTMENT 

REVENUE 9 Room Sales .••.•.••• • •••..•.••.•.•.••••.•.•.•.••.•.•.•••• 
Complimentary Rooms .••. • .•.•.•••..•..••.•....••••••••.•• 

TOT AL REVENUE ••.•.•••.••••..••.• . ••.•.••.•.•.•. . .• •• •••.•• 

DEPARTMENTAL EXPENSES 

DOLLARS 
2,556,300,809 
4,687 I 100,489 

52,880,459 
93,222,278 
88,768,600 

7,478,272,635 

223, 419, 198 
86,435,455 

1I101,073,545 
578,895,081 
103, 306, 457 
134' 968, 887 
286,357, 131 

9,012,735 
1,014,289, 715 

16,436,839 
669,986,565 

4,224, 181,608 

3,254,091 ,027 

DOLLARS 
2,580,491,970 

493,362,756 
3,073,854,726 

Bad Debt Expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . • . 3,013,312 
Complimentary Expense ...... . .........•.................. 32,829,990 
Payroll - Taxes . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 54, 930, 736 
Payroll - Employee Benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 174,604, 143 
Payroll - Officers . • • . . . • . . • . . . • . . • . • . . . . • • . . • . • . • . • . . • . 2, 440, 500 
Payroll - Other Employees...................... ...... ... 559,267 ,569 
Other Departmental Expenses .••...• •. •..•. .•• . •. • .• • ••••. 323,559,804 

TOTAL DEPARTMENTAL EXPENSES . .•.• ...•......... . • . ...•.. •.. . _L.150,646,054 

DEPARTMENTAL INCOME( LOSS) . • . • . • • . • . • . • • . • . • . • . • • . • . • . • • • . . 1 ,923,208,672 

1- 11 

PERCENT 
34.2% 
62.7% 
0.1% 
1.2% 
1.2% 

100.0% 

3.0% 
1 .2% 

14.7% 
7.7% 
1.4% 
1.8% 
3.8% 
0 . 1% 

13.6% 
0.2% 
9.0% 

56.5% 

43.5% 

PERCENT 
83.9% 
16 . 1 % 

100.0% 

0. 1% 
1. 1 % 
1. 7% 
5 .6% 
0. 1% 

18.2% 
10.5% 
37.4% 

62.6% 
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1-12 COMBINED INCOME STATEMENT - DETAIL (CONTINUED) 

Fiscal Year 2001 
Clark County 
With Gaming Revenue of $1,000,000 and over 

Amounts Represent 149 Locat i ons . 

FOOD DEPARTMENT 
REVENUE 

Food Sales . . •••.•.•.•.•.••.•.• . •. . ••.. • . • ..•••.•.• .. . • •. 
Complimentary Food Sales . • . .••...•..•......... . ..•..••• . 

TOTAL REVENUE • . •. .• ••.•...• • .• • ..•...•..•... • . ..• • . •...•.• 

COST OF SALES •........ . . . . . .• • . . . . ...• • ...•....•..•....... 

GROSS MARGIN .•. . ... • . . . . . ... . .... . .•. . .. . • . .•...•. . •.•.•.. 

~ :PARTMENTAL EXPENSES 
Bad Debt Expense . • • •• .•.•.••• . • • . • .•. •. •.• .... •...• .. •.• 
Complimentary Expense .•. • .•.• . ••. . ..••.•. •.. •.•.... • .• .• 
Payroll - Taxes .........•..........•...... . ............. 
Payrol l - Empl oyee Benefits . . ... • ....................... 
Payroll - Officers .................. . .................. . 
Payroll - Other Employees .....•......................... 
Other Departmental Expenses .... . ........ . ..... .. ....... . 

TOTAL DEPARTMENTAL EXPENSES .•......•••.•......•.• . . . ....•. 

DEPARTMENT AL INCOME (LOSS) ••..••.•.•.••••.•.•...••.••..•.•• 

BEVERAGE DEPARTMENT 
REVENUE 

Beverage Sales •...••.•...•.••.....•..•...•...•...••.•.•. 
Complimentary Beverage Sal es .••.•.•.•.••.•••••.•.••••.•. 

erOTAL REVENUE .... .. .... . ••. .. • . •...••...•.•.. . ...•..•.•... 

COST OF SALES ........ . ............ .. ..•..... . ..•......•.•. 

GROSS MARGIN . . ... . ....• . . . ... . . .. .... . . . ... . . . .. . ..... . ... 

DEPARTMENTAL EXPENSES 
Bad Debt Expense •.•.•••.•..•.•.•.•.••••.•••..••.••.••••• 
Complimentary Expense .•.....••. . ...•• . . •. • •....••... . .• . 
Payroll - Taxes ••.• . • • •.• • • ••• . .. • • . •.• .• . •. • .• •• • . • .•• . 
Payroll - Employee Benefits ••• . •. •. . •. .. • .•... .• . • . • .. . • 
Payroll - Officers . .. . • .• • •.•.•• • • . •.•• • •.•.•.•. • •. • .•.• 
Payroll - Other Employees .....••. • ......••. . ...•.....•.. 
Other Departmental Expenses .............•............... 

TOTAL DEPARTMENTAL EXPENSES .............................. . 

DEPARTMENTAL INCOME(LOSS) . • ...•..•. • .•. . .•. • ..•.•...•..•.. 

DOLLARS 
1,539,496, 745 

407,998,514 
1,94724951259 

704,395,319 

1,243,099,940 

314,762 
9,049,610 

89,793,998 
245,576,289 

1,976, 127 
824, 179,856 
138,002,610 

1. 308. 893. 252 

-65.793.312 

DOLLARS 
403,060,875 
352,224,681 
755,285,556 

192,959,385 

562,326, 171 

564 
2,394,626 

22,675,082 
59 ,271,525 

148,292 
174, 395 '865 
32,847,646 

291. 733,600 

270,592.571 

PERCENT 
79. 1'.'L 
20.9'.'L 

100.0% 

36.2'.'L 

63.8% 

0. 0% 
0.5% 
4.6% 

12 .6'.'L 
0. 1% 

42.3% 
7. 1% 

67.2% 

-3.4% 

PERCENT 
53 .4% 
46.6% 

100.0% 

25.5% 

74 .5% 

0 .0% 
0.3'.'L 
3.0% 
1.8% 
0.0% 

23 . 1% 
4.3% 

38.6% 

35 .8% 
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COMBINED INCOME STATEMENT - DETAIL (CONTINUED) 

Fi s ca l Year 2001 
Clark County 
With Gaming Revenue o f $1 ,000,000 and over 

Amounts Represent 149 Locations . 

OTHER I NCOME 
REVENUE 

Other Oper a t ing and Non-operating Income ............... . 
Other Complimentar y I tems . . . ... . ..... .. . . ..... . ..... . . . . 

TOT AL REVENUE •••.••. • .•.•..•••.• . • .• ..•• . •• , •.•. • •.• . ..•.. 

COST OF SALES •. • . . . ..• ..•...• . • •. . . • . •.• .• . .•.•.•. . •.• . ••• 

GROSS MARGIN .• . ..•.•. . •.•.•.• .• •. . ••.• . •...••.•.•.•. • • . •.• 

~ARTMENTAL EXPENSES 
Bad Debt Expense . . .. . .. . . .. .. .. .. . . . . ..... . .. ... . . .. .. . . 
Complimentary Expense ...... . . . . . . . . ......... . .... . .. . .. . 
Payroll - Taxes . ...... . .................. . ............. . 
Payroll - Employee Benefits .............. . ............. . 
Payroll - Office rs ...... . . . ..... . .. . .... .. . . ... . .. .. .. . . 
Payroll - Other Employees . . ............. . ... . . ... . . . .. . . 
Other Departmental Expenses . . ..... . .. . . . .... . . . . .... . .. . 

TOTAL DEPARTMENTAL EXPENSES .•••.•..••.•.••.•.•.•.• •. •.•.•• 

DEPARTMENT AL INCOME (LOSS) •.•.• . ••.... . • • .. . • . • • • . •.•• . • . • • 

AVERAGE NUMBER OF EMPLOYEES FOR THE YEAR 

CASINO DEPARTMENT . • •. • . • . . . •. .•.•. • .• • 
ROOMS DEPARTMENT .....•.•...•.. • ... • .•. 
FOOD DEPARTMENT .. .... . ..... . ... . . . . . . . 
BEVERAGE DEPARTMENT •••• • . • .•....• . •.•• 
G & A DEPARTMENT . •. • .. •• • ••.• .. ••• . •• 
OTHER DEPARTMENTS . • . ..••. • . . ...•• . •.•. 

TOTAL •..•..• . .•... •. •.• • .• •• ••.•.•• . • • 

DOLLARS 
1,663,017,325 

51,031,874 
1.714 . 049 , 199 

250 , 129 ,021 

1, 463, 920, 178 

1,430,242 
28,845,423 
26, 126,647 
67 , 708,305 

672,113 
268 , 359, 144 
30 l , 7 77, 821 
694~695 

769,000,483 

45,486 
26 ' 151 
40,204 
10,663 
25,864 
12.002 

160.370 

1-1 3 

PERCENT 
97 . 0% 
3 . 0% 

100 .0% 

14 . 6i 

85 . 4i 

0 . 1i 
1. 1i 
1. 5% 
4 .0% 
0 . 0% 

15 . 7"/. 
17 . 6% 
40.5% 

44.9% 
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Fiscal Year 2001 
Clark County 

ROOM OCCUPANCY AND PER ROOM PER DAY ANALYSIS 

With Gaming Revenue of $1,000,000 and over 

Amounts Represent 149 Locat ions. 

RATE OF ROOM OCCUPANCY 

AVP.ILABLE ROOMS 
MONTH ROOMS OCCUPIED 
JULY .. . .. . . . . . 3' 193, 595 2,956,320 
AUGUST . .. ..... 3,265,909 3,059,756 
SEPTEMBER . . . . . 3,227,600 2,887,499 
OCTOBER . . . . .. . 3,323,226 3,084, 164 
NOVEMBER ...... 3,227,761 2,814,871 
DECEMBER ... . . . 3,295,844 2,633,872 
JP.NUARY ....... 3,314,672 2,756,855 
FEBRUARY ...... 3,045,291 2,795,345 
MARCH ... . .. . .. 3,354,972 3,240,722 
APRIL . .. . ..... 3,236,586 3,036,906 
MAY ...... ..... 3,352,523 2,998,153 
J UNE . . . . ...... 3.219 ! 133 2,964.319 

TOTAL ......... 39 .057. 112 35.228.782 

PER ROOM PER DAY STATISTICS 

VCG.0001 .0002.8360_0628 

% OF 
OCCUPANCY 

(COMPUTED) 
92 .57% 
93.69% 
89.46% 
92.81% 
87.21% 
79.91% 
83.17% 
91. 79% 
96.593 
93.83% 
89.43% 
92.08% 

90.20% 

Average Pit Revenue Average Beverage Sales 
Per Room Per Day 72.56 Per Room Per Day 21. 44 

Jl.verage Rooms 
Average Slot Revenue Department Payroll 
Per Room Per Day 133.05 Per Room Per Day 22.46 

Average Food Sal es Average Room Rate 
Per Room Per Day 55.28 Per Day 87.25 



PER SQUARE FOOT ANALYSIS AND RATIOS 
Fiscal Year 2001 
Clark County 
With Gaming Revenue of $1,000,000 and over 

Amounts Represent 149 Locations. 

GAMING REVENUE PER SQUARE FOOT OF FLOOR SPACE 

NO. OF CASINOS 
AREA OPERATING 

Pit (Includes Bingo and Keno) 104 
Coin Operated Devices 149 
Poker and Pan 38 
Race and Sports 77 

TOTAL CASINO 149 

AVERAGE AREA 
IN SQUARE FEET 

9,800 
27,938 

1t461 
4,359 

37' 403 

1- 15 

GAMING REVENUE 
PER SQUARE FOOT 

2 , 507 
1,126 

891 
538 

1,342 

e 
RATIOS 

TOTAL CURRENT ASSETS TO TOTAL CURRENT LIABILITIES 

TOTAL CAPITAL TO TOTAL LIABILITIES ....................... . 

TOTAL CAPITAL TO TOTAL CURRENT LIABILITIES ............... . 

TOTAL CURRENT LIABILITIES TO TOTAL LIABILITIES . . ..... . .. . . 

TOTAL COMPLIMENTARY EXPENSE TO GAMING REVENUE .. . ... . ..... . 

MUSIC AND ENTERTAINMENT EXPENSES TO GAMING REVENUE ....... . 

TOTAL REVENUE TO AVERAGE TOTAL ASSETS . .......... . ........ . 

PERCENT 
120.8% 

~TAL REVENUE LESS COHP SALES TO AVERAGE TOTAL ASSETS .. . . . 

88 . 5% 

451. 2% 

19.6% 

17.8% 

2.6% 

57.9% 

52.9% 

7.2% 

It 

RETURN ON INVESTED CAPITAL* ............ . ................. . 

RETURN ON AVERAGE ASSETS* ..................... . .......... . 

* - FORMULAS 

Return on Invested Capital i s equal to the total of net income 
(before federal income taxes and extraordinary items) and interest 
expense divided by the total of average total assets less average 
current liabi l ities . 

Return on Average Assets is equal to the total of net income (before 
federal income taxes and extraordinary items) and interest expense 
divided by the average total assets. 

---.... ~--m.iw • • • • 

6.5% 

• 
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Sylvia Crobtuch 

02/03/04 03:32 PM 

To: Bill Balgowan/OGR@Ogr, Rowena Scherfer/OGR@Ogr, Cate 
Carr/OGR@Ogr, Lyn Corneliusen/OGR@Ogr 

For info. 

cc: Peter Cohen/OGR@Ogr 
Subject: Amendments co the Casino Agreement** Virus Checked by OGR 

IT** 

Brian has asked me to check as a courtesy whether Mr Syme has any objection to release of his 
advice to Warwick (notwithstanding that the advice belongs to the Authority) . 

You'll see that Warwick states "it would be very helpful to us if we could review the opinion of the 
Victorian Government Solicitor as, without that review, we will not be able to reply to the opinion of 
James Syme in any substantial manner". I intend to inform Warwick by return email that we are not 
requiring him to reply to the VGS opinion. The reason is that the VGS opinion has already been 
adopted by the Authority and is a sufficiently authoritative source for no further advice to be needed on 
that issue. 

As Brian said to me this morning, we now need to move forward. 

Sylvia 

••••· Forwarded by Sylvia Grobtuch/OGR on 02·03-04 03:21 PM···-· 

Sylvia , 

"Warwick 
Isherwood" 

02·03·04 02:53 PM 

CC: 

Subject: Amendments to the Casino Agreement * * Virus Checked by OGR 
IT** 

I attach my email le[ter to you (M0 2 46054) . 

Regards 

Warwick 

Maddocks 
Melbourne - Tel : (61 3) 9288 0555 Fax : (61 3) 9288 0666 
Sydney - Tel : (61 2) 8223 •HOO Fax : (61 2) 9221 0872 
Web : http : //www . maddocks . com . au 

The information in this electronic mail is privileged 
and confidential , intended only for use of the individual 
or entity named . If you are not the intended recipient , 
a n y dissemination , copying or use of t h e information is 
S[rictly prohibited . If you have received [his transmission 
i n error please delete it immed i ately from your system 
and inform us by email on info@maddocks . com . au . 

D 
Email S Grobtuch 2.3.04 (M024 
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Email Lette r 

From 
Warwick Isherwood 

Direct -
To 
Ms Sylvia Grobtuch 

Our Ref WJl:5023648 

Dear Sylvia 

Date 
2/03/2004 

Email 

Firm/Company 
Victorian Casino & 
Gaming Authority 

Amendments to the Casino Agreement 

Thank you for talking with me yesterday. 

11 1 rn111111~ 1111111111111111111E'111111 1111111 11 1 ~1 11rn 11 1 , 

Maddocks 

Lawyers 
140 William S1ree1 
Melbourne Vic1oria 3000 Aus1ralia 

Telephone 61 3 9288 0555 
Facsimile 61 3 9288 0686 

Email info@maddocks.com.au 
www.maddocks.com.au 

DX 259 Melbourne 

I confirm a meeting is to be held at our offices on Friday, 5 March 2004 at 10.30am. 

Besides myself, the attendees from our side will be Miriam McDonald and Robert 
Gregory. 

I understand that, besides yourself, Bill Balgowan and Rowena Scheffer will be 
attending. Are there any other proposed attendees? 

I further understand that the purpose of the meeting is to discuss the advices that 
you have received both from ourselves and the Victorian Government Solicitor. As 
mentioned. it would be very helpful to us if we cou ld review the opinion of the 
Victorian Government Solicitor as, without that review. we will not be able to reply 
to the opinion of James Syme in any substantial manner. Naturally, our objective is 
not to criticize the opinion of Mr Syme, who is a experienced and well-respected 
practitioner. but to understand the reasons he has given and to consider the way 
forward in such a manner that protects the Authority and furthers its goals. 

I am particularly interested in seeing the reasons behind any query there may be on 
the power of the Minister to enter into an agreement. It seems to me that Minsters 
have authority to enter into contracts on behalf of the government connection with 
any subject matter which properly comes within their portfolio (see Seddon on 
Government Contracts and Kidman v Commonwealth (1925) 37 CLR 233 at 239-
240). 

[5023648/WJllM0246054: 1 I 
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I look forward to hearing from you. 

Yours faithfully 
Maddocks 

Transmission authorised by: 
Warwick Isherwood 
Partner 
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To: Rowena Scheffer/OGR, Bill Balgowan/OGR, 
cc: 

Cate Carr 

25/02/04 I I :08 AM Subject: Casino Agreement and Insurance 

Rowena and Bill 

Here is a copy of Schedule Five to the Casino Agreement, which contains Crown's obligations regarding 
insurance. I have added a column to the table showing what I think we should propose (other than simply 
removing all obligations and leaving them in the site lease!). Essentially the proposal is to: 

• remove all obligations relating to the construction phase; 
• remove all obligations relating to policy excesses; and 
• retain a requirement to maintain insurance for -

• the buildings and contents; 
• public liability; 
• directors and offices liability; 
• workers compensation; 
• motor vehicle third party personal injury; and 
• comprehensive crime package. 

This table, combined with the proposal to amend clause 35( I )(e) (reporting occurrences that may give 
rise to a claim) to bring it into line with current practice, should provide sufficient detail for this item to 
be negotiated with Crown. 

Let me know if I need to do anything further. 

~ 
t:::;f/ 

Schedule Five of Casino Agnnt 25 • 
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Review of the Casino Agreement 

Position Paper No. 17 

THIS ITEM REQUIRES DISCUSSION WITH THE OGR BEFORE IT CAN BE 
DISCUSSED WITH CROWN 

Insurance 

Why has this proposal been made? 

1. It is proposed to amend the Casino Agreement to remove all obligations on Crown 
to insure items or events relating to the construction phase of the Casino Project, as 
these are now obsolete. It is also proposed to update the remaining provisions to 
bring them into line with the cover that is available in today's insurance market. 

Background 

2. Clause 35(1) of the Casino Agreement requires Crown to insure and keep insured all 
of its Assets and Rights1 for the risks set out in Schedule 5 of the Agreement for 
both construction phase and operations phase of the casino project. 

3. Schedule 5 also specifies the limits of liability, the amount of any excess and the 
period of cover. Clause 35( 1) also requires "the interests of the State, the Authority 
and any Mortgagees to be noted by endorsement on the policy". 

4. It should be noted that the Lease for the Casino site between the Minister for 
Finance for the State of Victoria and Crown Limited also imposes an obligation on 
Crown to insure and keep insured each and all of its interests and each and all of the 
Minister's interests in: 

• the Site and every part of the Site; 
• all buildings, structures, extensions and improvements on the Site; 
• all equipment, fixtures, fittings and other assets used in or in connection with 

the Site. 

5. Crown has, therefore, a legal obligation to insure, separate from that imposed by the 
Casino Agreement, albeit an obligation that is not as specific as that imposed by the 
Casino Agreement. It would appear, on the face of it, that this obligation would 
require Crown to maintain most, if not a ll, of the insurance cover listed in Schedule 
5. 

6. The most important difference between the obligation to ensure under the Casino 
Agreement and the obligation under the Lease is, however, that a breach of the 
obligation to insure under the Lease is not grounds for the Authority to issue a 
"show cause" notice under section 20 of the Act2. If Crown fails to comply with the 

1 "Assets and Rights" is defined in clause 2 of the Casino Agreement as meaning "all the present and 
foture undertaking, property, assets and rights of or held by the Company". 
2 It is, however, arguable that the Authority cou ld issue such a notice under clause 25.2 of the 
Management Agreement on the grounds the Crown was in breach of clause 4 l(e) of the Management 
Agreement which requires Crown to "comply with the terms and conditions of each Lease to which it is a 
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obligation to insure under the Lease, the Minister has the capacity to issue a notice 
requiring Crown to remedy the breach and ultimately to regain possession of the 
Site if Crown fails to comply with the notice. 

7. While there commercial imperatives for Crown to maintain appropriate insurance, it 
is also important for either the State or the Authority to monitor and regulate the 
maintenance of insurance as the State has an insurable interest in the Site and the 
Casino Complex. From a regulatory point of view, it is more efficient and 
expedient for the Authority to continue to monitor and enforce Crown's insurance 
obligations because the Minister has not appointed any other person to do this for 
him. It is also easier for the Authority to enforce Crown's obligations via 
disciplinary proceedings than it would be for the Minister to enforce the lease with a 
threat of regaining possession of the Site. 

What will the proposal fix or change? 

8. The proposal will remove the regulation of many of the types of insurance policies 
in Schedule Five that the Authority has no interest or jurisdiction to monitor 

Policy excess 

9. As pointed out in the advice provided to the Authority by Sparke Helmore, 
solicitors, in March 2003, a number of the insurance polices maintained by Crown 
do not comply with the requirements set out the Schedule 5. This non-compliance 
mostly relates to the level of the excess applying to each policy. 

I 0. Crown maintains that it has complied with the Casino Agreement. It argues that 
clause 35.1 (a)(i) requires that Crown maintain insurance for the risks and amounts 
set out in Schedule 5, meaning the risks in set out in columns I and 4, and the 
amounts set out in column 2. Crown claims to have complied with these 
requirements. 

11. Crown also argue that, even if its interpretation of clause 35 is incorrect, changed 
market conditions mean that some of the policy excesses in Schedule 5 are not 
attainable in today's insurance market. Apart form some concerns about the level of 
excess in relation to Crown's Directors and Officers insurance and its crime cover, 
Sparke Helmore shares this view. Crown indicated in its letter to the Authority dated 
16 April 2003, that it would make a submission to the Authority seeking 
amendments to clause 35 and Schedule 5. Crown may, therefore, raise these issues 
during the negotiations on the review of the Casino Agreement. 

12. The options in relation to the level of excess prescribed by Schedule 5 are to either: 

• remove the excess limits from Schedule 5; or 
• replace the excess limits from Schedule 5 with levels that are appropriate 

having regard to today's insurance market. Further advice could be sought 

party where failure to do so would have a material adverse effect on che Casino Assets or the operation of 
the Temporary Casino or the Melbourne Casino". 
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from Sparke Helmore on this matter if it is decided to revise, rather than 
delete, the excess requirements. 

Notice of any occurrence that may give rise to a claim 

13. Clause 35(l)(e) of the Casino Agreement requires Crown to: 

immediately after it becomes aware that it has occurred. notify the Authority of any 
occurrence which gives or might give rise to a claim or right to claim under any 
insurance policy. 

14. In theory, this would require Crown to notify the Authority every time a Crown 
owned motor vehicle is involved in an accident with another vehicle or every time a 
Crown employee completes an incident report form. 

15. In practice, Crown only provides monthly a Public Liabi lity Insurance Report and 
Claims History Summary. These reports give details of all public liability claims 
and a summary of open and closed claims under the various insurance policies3. 

16. Given the onerous nature of the obligation imposed by clause 3 5( I)( e) and the fact 
that it is neither being complied with nor enforced, consideration should be given to 
removing this obligation altogether or, alternatively, amending the Casino 
Agreement to reflect current practice in a way that is considered adequate for the 
Authority's purposes. 

What will happen if the proposal is not adopted? 

17. The insurance provisions contained in the Casino Agreement would remain out of 
date and out of step with the current market. 

3 This reporting arrangement was agreed to by the Authority in November 2000. 



A. CONSTRUCTION PHASE 

Type of 
Insurance Policy 

Limits of 
Liability 

SCHEDULE FIVE 

Excess Cover 

VCG.0001 .0002.8360_0637 

Period of Cover Proposal 

Delete 

Delete 

Delete 

Delete 



Type of 
Insurance Policy 

Limits of 
Liability 

Excess Cover Period of Cover 

VCG.0001 .0002.8360_0638 

Proposal 

Delete 

Delete 

Delete 

Delete 

Delete 

2 



B. OPERATIONS PHASE 

Type of 
Insurance Policy 

Limits of 
Liability 

• 
Excess Cover Period of Cover 

VCG.0001 .0002.8360_0639 

Proposal 

Retain requirement to maintain cover 

Remove stipulated excess 

Delete 

Retain requirement to maintam cover 

Remove stipulated excess 

Retain requirement to maintain cover 

Remove stipulated excess 

Reta111 requirement to mamtam cover 

3 



Type of 
Insurance Policy 

Limits of 
Liability 

Excess Cover Period of Cover 

VCG.0001 .0002.8360_0640 

Proposal 

De le re 

Retain requirement to maintain cover 

Retain requirement to maintain cov~r 

Remove st1pu Jatt!d excess 

4 
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I. 

2. 

3. 

4. 

Review of the Casino Agreement 

List of possible proposed amendments. 

Proposed Amendment to the Casino Agreement 

Public availability of the Casino Agreement 

Public availability of the Casino Licence. 

Retaining current market share of commission based players, 
business in Victoria to maximise gross gaming revenue. 

Maintain the Casino Complex to world class standards, 
including: 

(a) addressing expenditure on new capital and large 
maintenance capital projects (capital expenses); 

(b) addressing expenditure on ongoing maintenance and 
cleanliness (operating expenses) . 

[see also item 16(a)] 

5. Independence of the directors of Crown Limited. 

6. Audit requirements [see a lso items 16(b), (c) and (e)] 

7. Composition of and reporting structure for the Audit 
Committee [see also items 16(d) and (e)] 

8. Composition of and reporting structure for the Compliance 
Committee [see also items 16(f) and (g)] 

9. Full compliance with the Deed of Undertaking [see also item 
l 6(h)] 

10. Consequences for non-compliance with the Deed of 
Undertaking [see also item 16(h)] 

11. Measures of Financial Health; eg - debt/equity ratio. reduction 
of capital [see also items l 6(i) and G)] 

12. Location of Crown's Board meetings. 

13. Location of Crown's senior management and management 
meetings. 

14. Location of Crown's company secretary 

Ready for 
discussion with 
Crown Limited 

yes 

yes 

NO 

yes 

yes 

yes 

yes 

yes 

NO 

NO 

NO 

Yes 

Yes 

Yes 
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Proposed Amendment to the Casino Agreement Ready for 
discussion with 
Crown Limited 

15. Location of Crown's bank accounts for Melb. Casino NO 
operations. 

16. lnformation/documents to be provided or made available to the yes 
Authority, including: 

(a) A report on Crown's capital annual expenditure program 
and reports on actual expenditure; [located with Item 4] 

(b) A report on Crown's internal and external audit programs Yes 
and any changes to the programs [see also item 6] 

(c) A report on adherence to or divergence from the internal and 
external audit programs (see also item 6] 

(d) Provide details of membership of Crown's Audit Committee yes 

and any changes to the reporting structure and membership 
of the committee (see also item 7]; 

(e) Make available for inspection, or copies if requested of, 
Audit Committee agendas, papers and minutes of meetings 
[see also items 6 an<l 7). 

(f) Provide details of membership of Crown' s Compliance yes 
Committee and any changes to the reporting structure and 
membership of the committee [see also item 8]; 

(g) Make available for inspection, or copies if requested of, 
Compliance Committee agendas, papers and minutes of 
meetings [see also item 8). 

(h) Notice of any new subsidiaries of PBL; [see also items 9 NO 
and 10) 

(i) A report on Crown's annual budget; [see also item 11] yes 

G) A report on adherence to or divergence from the budget; yes 

(sec also item 11] 

(k) Continuous Disclosure to the Authority under ASX NO 
guidelines. 

17. Insurance Obligations under Schedule Five. NO 

18. Quarantining Crown from its other ventures. NO 
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9 February 2004 

Mr Brian Forrest 
Chairman 
Victorian Casino and Gaming Authority 
Level 5, 35 Spring Street 
MELBOURNE VIC 3000 

By Facsimile: (G3) 9651 4999 and original by mail 

Dear Mr Forrest 

Deed of Undertaking and Guarantee- New Subsid iaries 

VCG.0001 .0002.8360_0659 

LIMITl:O 

3 TON £.T 

01'0 OOX • O-!-a 

S1"0N'-Y NSW '\ ~2& 

4 L•S:Tl::AtlA 

Further to your letter of 20 January 2004, and clause 6.1(a)(1) of the abovementioned Deed, 
we enclose a schedule of details of all Publishing and Broadcasting Limited (*PBL ") 
subsidiaries acquired or created since 30 June 1999. 

Going forward we have put in place procedures to ensure we supply the relevant details for 
any new subsidiaries acquired by PBL. 

Please contact the writer if you have any queries. 

Yours sincerely 

Stephen Wright 
Company Secretary 

Direct Tel: 

Attachment 

C.C. 

Mr Ian Little 
Secretary of The Department of Treasury and Finance of the State of Victoria 
Level 4, 1 Treasury Place 
VICTORIA 3000 

By Facsimile: (03) 9651 5027 and original by mail 

. J 8l8€lSl6 l !9 18d 
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COMPANY 

ACP MH HOLOINGS (NZ) l TO 

At:P NEHJlllUI: MASTHEADS (Nl.) LlUllEO 
l\Cfl NETGUIOE MASTHEADS PTY l l D 
l\CP NOMINEES (Cl) LTD 
l\CP POINTS PTY. LIMITED 
l\CPPS HOLD II !GS PTY LTD 
l\CPPS llOLDINGS PrY LTD 
l\CPPS INVl:STMENTS PTY 1.10 
l\USTW\Lll\N CONSOLIOA1Fl> !'HESS UZ LlD 
01\SS NEW ZEl\LANO U1VITED 
BELLFIX f'TY LIMITED 
CML HOI DINOS NO 1 l'TYI Tll 
CROWN RESORT ("1111\IWIDJ ll~MI l'U 
CUllWEU. l'TY I IMlTl"D " 

ECORP ltOLDltfilS LTD 
ECORP INTEl<NATIONAL INVESTMENTS LIO 
ECORP INTEnNl\TlONl\L LTD 
EQUIPMENT HESEJIRClt GHOllP PlY Ln 
l:XlllBlllONS AN[) TRl\OE Fl\IRS Pl Y lit.II I ElJ 
GTI INVESlMENTS LIMITED 
G n PROPEnlY COMPANY LfMITCll 
Jl\YDJVE PTY LIMITED 
JTI\ DEVELOPMENT PTY LTD 
JUSTVJ\NA PTY LIMITEO 
LOLLER SlREH INVESTMEHl S PTY LTD 
MN·ICON NOMINEES PTY LTD 
MANOEN PRODUCl lONS PTY LTD 
MAN PRESS PTY L TO 
MICJOY PTY. LIMITED 
MELl30lJ l1NE LIVE ltOLDlt~GS PTY LTD 
MLJ>M llOLOIMOS PfY l.TD 
MOlOl~ING GUIDE AllCKI ANO UMITF.r> 
NESMY PTY. LIMITED 
NTN/\ I tOLlllNGS PTY lit A IT GO 
POL C/\PITl\l p·1 YI.TO 
PBI. CO·INVf:STMF.NT NO ·11 TD Lll\131lllY COMPANY 
ret. GAMING {VANUAl U) LTU 

VCGA requiremettls 1.>1J:>OG/02fl004 1 

VCG.0001 .0002.8360_0660 .. 
• LISHING AND BROADCASTING 1...IMITED • 

SUBSIDIARIES ACQUIRED AFTER 
30 JUNE 1999 

. -
ACN OR PLACE OF DAlE OF •;.OWNERSHIP BUSINESS ACIWITIE( ASSETS (Including JOA' EQUIVALENT IN CORP ORI\ TION INCORPORA- llYPBL nclunl or expecled $) 

l lON Total A'9els)" $ 

. _,,,/ 

AK/1209149 NewZealond 06-May-02 100 I !Olds llccmces for New Zealarld 
mastheads 5,800,000 -

129165() New 7.ealand OO·A!lr-03 100 Publfsliin1 c<>mpanv 2,300,000 200,000 
10'1 511.l 627 , vie 28-Apr-03 100 P1Jblishi1111 comoanv 970.000 95,000 
CR·M310 C;iyman lelarids 2Mifar-!l9 100 Grovp lnveslme11I holdinu oon1rnrnv -

10111~ 532 VIC 26.Juo·02 1Ul1 Operator ol onine website~ -
093 ?.10 3111 NSW CXhJ11n·OO 100 Group l11Vestnient lioldir!ll com2any 
CR-1180>1G Ca~l1an Islands 06.Jun-02 100 Group lrwes!rnenl llcll.li1111 compa1111 - -
093 210 336 NSW 06.Jun-CO 100 Group Investment liekllng cornpany - . 
AKH11\4850 New Zeat1111d 12-Jul·01 100 Publishing cornpa 11y - -
llK/815227 New Zeaarxl 21..JIJn·OO 909 Non-0pera1lng - -
095 098 712 NSW 16-Nov·OO 99.9 Non-0oerallno - I -
100 4'-'2 795 VIC Ol·May--02 100 G1oup lnvosl.r11em hotlllnu comoariv - -

l1JN OHI071-26<\4 THl\JL/\NU 29-1\ug-01 100 1>'31kellng omce 50.00() (135,000) 
097 327 314 VJC ~'-'un-01 100 Owne and license$ magazJne 390 GOD.OOO -

9mOB OAl lAMAS 21-Doc-99 99.9 G1ovp kwes\ment holdi11u comoany 1UOO,OOO -
1015!l7B MHAMl\S 19--JrurOO 9').!J Group lnvoslmenl holdinn company -
1207600 BAfll\M/\S 30-JUl·01 99.9 G1ou1> lnvestrnen\ huf<Jing oompany 

092 269 997 VIC 31·M<tr·OO 100 Er1ul1>ment resean;h 4,200.000 701}.000 
OOO 105 029 VIC 05 ·Mar-O I 75 Organ16er al oxhlblUons & uooe fel1s ·10.eoo,000 1,0:10,000 
2500216314 Ml\UR1T111c; 16-Nov-OO ·1uv 1u roup 1nvost111en1 t"IOl<11ng company -
1045~00 1 106 THl\ILAND OO.Jun·03 100 Grou11 lnveslrnenl holding comparw . 
094 010 74 1 NSW 20-Sep-OO 100 Non-ope1alin11 - -
1ou 311l 111 NSW 15-Sep-03 100 Properly lnvo~lfllonl 3,200,000 -
094 667 311 NSW 05·0cHJO 100 Non-011ere11nu - -
090 5(i5 098 VIC 1C-Nov-9'J 100 Property hl)l<Jlna company 3,700,000 -
009197 231 SA 23-1\uo-99 99.9 Oroop lnYel;\111ent holdlnu 0001Pt1nY - -
OOO M9 995 NSW 21-SeJJ-% 99.\l Protierlv holding C<Jmnany 41,t<JO,OOO (3,!00,000 
009 133 291 /\Cl 17-1\ug·W 99.9 Trustee OOlll PitnY . 
09<J 77'1 113 NSW 1H.lay-01 100 Property hold!nu OOflljlany 490,000 15,000 
107 66>\ 072 VIC 08·Jan·04 100. f.'1opo1ty holdinll company 15,000,000 -
0932 10372 NSW 00'1un·OO 100 Gro1.10 Investment hokling cornpany - -
Al<I615851 New Zealand 31·"43y·94 1IO Pulilish;r'llJ oon1oony - -

OIJQ 032 !l97 NSW 10·Aug·99 100 Group hveslment hokllng compony -
098 429 166 NSW 12-0cl·01 100 Non-ope1allni! -
093 433 982 NSW 27.Juri·OO 100 ~lolds lnve5llll~nl In Caµllal Goll COt.11$& 30,350,000 -

NIA USA 20-M:w-02 100 Grouo lnvus~nenl holdlno co1rpanv >12,000.000 570 OOO 
211132 VJ\NUATU 23-t.lar-01 1r.o No11-0peraGng -- ---
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COMPANY 

1'01. GM11NG OPER/\TIONS (V/INUAI U} 1;1 D 

Pill. GAMING lC:CI INOl OGY P"IY I.TO 
POL INTERN/\ HON/11. LEISURE Lll.H fEO 
PBI. MM 2 INVES"TOR PTY LTD 

Pl:ll Mll l~NFSIMHlrS NO 1 (Cl) LTD 
POL Ml I INVESl MHITS NO 1 J> l YI TD 
reL Ml t INVES I OR PTY I 10 
J>l:ll MH1 llOLOINOS NO 1 {Cl} LTO 
PBL Ml 12 ltOLDINGS NO 1 (Cl) l.IMll ED 
P8L Nl. W HOLDINGS LIMITED 
PBLONllNE l'lYLl O 
l'BL l'ROPEHl Y PlV l.IMllEU 

PBL SUREFIRE INVESTMt.Nl P1Y l TO 
l'ETELEX I' IY. LIMl"IF.O 
PRENEW PI Y UMllEU 
PROPERlY Pl\ESS AUCKLAND Ul.111 C:O 
PROPER! Y l'HESS SOUTHlAND l.IMITF.D 
PROPEnlY PRESSWEl.LINGTOI~ LIMllEC> 
PUBLISHING & BROl'IOC/\SHNG ONLlNF. ONE LIMITl:D 
PUHi 1$HING & BROADCASTING ONLINE lWO l.IMllED 

REQ<JROAl31 r: 1V PTY L 10 
SllML./\ND rrv LIMtrEU 
SKEAT PlY LIMITED . 

SlAFLEX PlY. UMITED 
ISWAllSEA lllVESIMENTS LIMITED 
TCtl INVESlMENlS PTY LlU 
1 ELEVISION /\NO M/\GAZJNE HOLOJNGS P1Y l 10 
TICKET El< INVESTMENTS I.TD 
llCl~ElEI< LIMll EU 
WELLINGTON I.IOI ORlllG GUll>E LIMllED 
WILFEX PlY l.IMlTED 
WINl>rYR PJ''f LIMll ED 

l E.UEllD: 

0 AisHING AND BROADCASTING LIMITED 
~UBSIDIARIES ACQUIRED AFTER • 30 JUNE 1999 

ACHO~ PLACE OF DATE OF 0k0WNERSHIP BUSINESS AC11\1111ES 
EQUIVALENT l!tCORPORATIOll INCORPORA· BY PBL 

TIOU 

2605'1 Vl\NUA"IU 22-Mar-01 100 l~ori-operaijng 
098 328 50?. NSW 03·0cHl l 100 lnvostmenls ln gamJno software 

1229238 BNIAMl\S 22-feV.02 100 Group inveslmenl llOll.li11y wnwa11v 
100 ,\90 2·10 VIC 09 Maz:-02 100 Grov11 lnveslrnenl holdinu corn~n~ 
CR-117,1:\4 Cayinnn lsrontls OJ-Mav-03 100 Group lnvcslmenl hold ir~ oompanv 
100422 G15 VIC 03·Mt1Y·07. 100 Grooo lnvcs\menl holll!nu oornoenv 
100 422 700 VIC OHJla~- 02 100 G1oup Jnvoslrnonl holdlna comoany 
CR-117432 Cayman Islands 03·M<lV·02 100 Oroun lr1wis1mP.nt holdlno oomnff1W 
CR-117431 Cayman lslllnda 03·May-02 100 Group l11veslmen1 holding C0111o;i11v 
/\K/11 fl&25S New Zealand 29-Jan-(}2 100 Group lnves\men\ holdlno cum~}'. 
093 924 568 NSV/ 2/·JUI 00 99.9 Non-or•etalino 
OOO 1<19 033 NSW M -Apr·55 99.9 Prop(Jrty holdioo oompanv 
091 G/.7 904 NSW 17-Fel>·OO 100 Gfou1• lnve.strnent ho!<.lina comparlY 
000(,SJ 626 NSW 03-Moy--01 100 Grou11 inveslmenl tlOllJinn oomoanv 
091493551 NSW OS·t~eb-00 100 Group r•weslment hokling company 
HNI 19929-1 Newze.,la11d 11 ·SoJ>-130 100 Pu!Jllshlng cornpany 
HN/255110 New Zeeland 19·Det:·04 100 rut~ls'1Joo cornponv 
l lN/236357 New Zealand JO·Mar-84 100 l'u1Jli5l1in1 comparov 
121798 8 OAllAMl\S O!Hlov-01 100 Grovr lnve&\nie11t hohlln• otm11a11v 
121795 B BAHAMAS 09-Nov-01 100 Group !Moslrnonl holdlnu oom111111v 

093 210 381 NSW 00-Jun·OO 100 Nofl opera linu 
006 630 373 NSW 10-May-06 999 Prope1\y holdi110 oornoanv 
toe o:io 337 /\CT 16-May-OO 99.9 Prope1ly ltokling oomnanv 
001 :m :m VIC 29.Jvn-01 100 Group Investment holdlny 001ooanY 

85-\612 Ill< i3-Jl.11·03 100 Group lnveelrne11t hoklii>0 co111o.anv 
100 170 303 VIC l()-/li>r-02 100 Gro1Jp lnves1men1 holding oornoany 
100 170 312 VIC 10·/lµr·02 100 Group fnvoshncnl holdi11t1 oompanv 

1117618 BAflMIJ\S 19-Jul OIJ 99.9 Group Investment holding company 
7();1:.!0 1 Holl!1 Kono 14-Fel>·OO 99.9 Group Investment holding oomoany 

W/N437091 New l..ealand 21)-Mny-90 100 ru1'tlsl 1ln:.i co01oan•1 
095 !rtO 275 tlSW 21-FoJ>.01 100 Holds Interest In !:lurswood Ltd 
105 205 136 VIC 2f-Jt1n·03 100 Hokls lnlorosr In SEt:I\ Ltd 

• Cubwell Ply Lld ("Cubwdl') M ltls :i VQfO lllle - ll1ls com11a11y h~s tJP.En addrnl es a par1y lo lhe VE fJd of Unuo11t11</ng 011<1 Gua1antee cJatecJ 30 JuM 9H by eRuw Gu1mml<.Jf 
De~<I <laloll \6 Ap1il 7.002 ootween VCGA, Sia lo ol V1cl9rl!I and CUbWilll. 
" Exc'111.les inleroornpanv tiirnsacliono anti l111len<.-0s ( 

VCGA r941uire111anls 1.Y.l!:00102/2U0'12 
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·-ASSETS (Including E01TOA" 
Bchial or ei<pecled ($) 
Total Asseli;>" $ 

-
- -

130,000 -

- -
-

. -. -

. -
-
- -
- -
- -
- -
- -
-
. . 
-
- 2G0,000 

-
- -
- -
- . 
- -
- -
- -
-
- -
- . 

- -
- -

&l,U00,000 1,200,000 
3 l,UU1J,um1 1,000,\)0U 
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COMPANY 

-··ISHING AND BROAOCASTING LIMITED - · 
SUBSIDIARIES ACQUIRED AFTER 

30 JUNE 1999 

ACNOR PI.ACE OF OA1t OF o/o OWNE.R8HIP BUSINESB ACTl'JlrlES 
EQUIVALENT INCORPORATION INCORPORA· EIY PBL 

110N 

w Melboome Uve lioltlin11s P\y Ltd Is c:vrrEnl ly a PUL sl>bsldiary. Its owne1sl~p sl111d.uro may change and I: le anliclr at.ed tl)(ll lhl& company will t>e a t1a1ly lo the owi1ernl dp 
shUcl\Jre of Crown Prornenude Molcl, a rnat101 co..11 renllv before U1e VCGJ\ IOI il& 00t1slde1a\ioo. 

VCGA requitl-.vrmnls1 xlsOG/02/;>()t)'\3 
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ASSETS (Including E01TOA~- 1 
actual or e~peclerJ ($) 
Total Assets) " $ 

3 
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For info. 

Sylvia 

sylVia crobtuch 

ll/02/04 12:49PM 
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To: Rowena Scheffer/OGR@Ogr, Cate Carr/OGR@Ogr 
cc: 

Subject: Casino Agreement Meeting· Monday 23 February 2004 · 10.30am 

···•· Forwarded by Sylvia Grobtuch/OGR on I I ·02-04 12:45 PM •··•• 

Sally Crigg 

I 1·02·04 11: 14 AM 

Dear All, 

To: Sylvia Grobtuch/OGR@Ogr, Biii Balgowan/OGR@Ogr, Peter 
Cohen/OGR@Ogr 

CC; 

Subject: Casino Agreement Meeting· Monday 23 February 2004 • I0.30am 

Please be advised that Rowen Craigie of Crown and the Chairman have confirmed their availability co 
attend the meeting to discuss the Casino Agreement on Monday 23 February 2004 at I 0. 30am. 
Sally 
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• 

Gambling Regulation Act 2003 - Regulations 

This document sets out the proposed process for: 

• Re-making the existing Regulations; and 
• Preparing the Regulations that will exclude certain types of signs from the 

general prohibition on gaming-related signage 

under the Gambling Regulation A.et 2003. 

It is proposed that the existing Regulations will be consolidated into 5 new sets of 
Regulations. They will be: 

1. Gambling Regulation (Responsible Gambling) Regulations to include: 

• Gaming Machine Control (Clocks) Regulations 200 I; 
• Gaming Machine Control (Responsible Gambling) (Lighting and Views) 

Regulations 2001 ; 
• Gaming Machine Control (Loyalty Scheme) Regulations 2003; and 
• Gaming Machine Control (Responsible Gambling Information) 

Regulations 2002. 

2. Gambling Regulation (Co mmunity anti Charitable Organisations) 
Regulations to include: 

• Gaming No 2 (Bingo) Regulations 1998; 
• Gaming No 2 (General) Regulations 1998; 
• Gaming No 2 (Lucky Envelopes) Regulations 1998; and 
• Gaming No 2 (Raffles) Regulations 1998. 

3. Gambling Regulation (Gaming Machine) Regulations to include: 

• Gaming Machine Control (Jackpots) Regulations 1996; 
• Gaming Machine Control (Miscellaneous) Regulations 2001; 
• Gaming Machine Control (Restricted Components) Regulations 2002; and 
• Gaming Machine Control (Special Employees and Technicians) 

Regulations 2002. 

4. Gambling Regulation (General) Regulations to include: 

• Club Keno Regulations 1994; 
• Gaming Machine Control (Fees) Regulations 2002; 
• Gaming No 2 (Fees) Regulations 1998; 
• Gaming No 2 (Trade Promotion Lotteries) Regulations 1998; 
• Gaming and Betting (Betting) Regulations 1994; 
• Gaming and Betting (Relevant Interests in Shares) Regulations 1994; 
• Interactive Gaming (Player Protection) (Fees) Regulations 1999; 
• Lotteries Gaming and Betting (Corresponding Offences) Regulations 

1997;and 
• Lotteries Gaming and Betting (Search Warrant) Regulations 2001. 
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5. Gambling Regulation (Signage) Regulations 

The Gambling Regulation Act 2003 bans gaming machine signs and allows for 
exclusions from the ban to be granted through regulations. In the Second Reading 
speech for the Gambling Regulation Act 2003, the Minister indicated that 
regulations would exclude the following from the ban: 

• signage within a gaming area~ and 
• reasonable signage outside venues such as directional signage pointing to the 

location of a gaming venue or of a gaming room within a venue. 

As the provisions on the bans are broadly framed, Gaming Policy Unit will seek 
legal advice from Crown Counsel (Advisings) on what forms of information 
constitute signage for the purposes of the prohibition and the regulatory exclusions. 
The Regulation-making process for this set of Regulations will be separate from 
the consolidation exercise. 

Indicative Timetable for Consolidated Regulations (i.e. not Signagc) 

Task T imeframe 
Prepare draft consolidated Regulations Mid February 2004 
for consultation with OGR • Responsible Gambling ./ 

• Community and Charitable 
Organisations ./ 

• Gaming Machine 

• General ./ 
Amend draft Regulations and consult February 3ra and 4tn week 
with ORR 
Send Regulations to Parliamentary March 
Counsel to settle 
~nsult on proposed Regulations ~£ril 

Prepare GIC documentation and submit May 
to Executive Council 
Regulations made June 2004 (Regulations to provide that 

they will come into operation on the day 
which they are made). 

Send Regulations to SARC July 2004 - after Regulations are made 
Regulatory Impact Statement Process Awaiting advice from ORR 

Indicative Timetable for Signage Regulations 

Task Timeframc 
Develop policy framework February - March 2004 
Preliminary consultation with key March - April 
stakeholders 
Regulatory Impact Statement process April - Jul y 
Making of Regulations July - August 
Proclamation of signage ban August - September 

* The Act grants a 12-month grace period before the signage ban takes effect. 
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. 
• Regulatory Impact Statement - Consolidation Regulations 

It is unclear whether a Regulatory Impact Statement (RIS) is required. We have 
written to the Office of Regulatory Reform (ORR) to obtain advice as to whether a 
RIS would be required. An exemption may be available on the basis that the 
Regulations will generally be a re-enactment of existing Regulations and therefore 
they: 

• Do not impose an appreciable economic or social burden on a sector of the 
public; and 

• Are fundamentally machinery in nature. 

In the event that a RIS is required, a letter has been prepared and preliminary 
consultation with DPC has commenced to seek a Certificate from the Premier to 
exempt the Regulations from the RIS process for at least 9 months. The exemption 
will be on public interest grounds, to promptly establish the Commission. Upon the 
expiration of the Certificate, a RIS will have been prepared and the Regulations will 
be re-made. It is anticipated that RIS will be required for the Signage Regulations, as 
indicated in the timetable for that process. 

Transitional issues - Consolidation Regulations 

There are a number of transitional provisions that already exist in the current 
Regulations that will need to be carried over into the new Regulations. These will be 
settled in conjunction with Parliamentary Counsel. 


