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Members of the Privileges Committee can be contacted through the Committee Secretariat. Written
correspondence and enquiries should be directed to:

The Director

Privileges Committee

Legislative Council

Parliament House, Macquarie Street

Sydney New South Wales 2000

Internet www.patliament.nsw.gov.au
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Terms of reference

That the House notes the report of the Independent Legal Arbiter, the Hon Keith Mason AC
QC, dated 21 October 2014, on the disputed claim of privilege on the VIP Gaming Management
Agreement.

That, in view of the particular circumstances of this matter, the Privileges Committee inquire into
and report on the implementation of the report of the Independent Legal Arbiter.

That for the purpose of this inquiry:

(@) the Clerk be authorised to release to the committee a copy of the VIP Gaming
Management Agreement, together with the claim of privilege over the Agreement made by
the Government and the written dispute as to the validity of the claim of privilege over the
Agreement lodged with the Clerk by Dr Kaye on 13 October 2014,

(b) the committee clerk be authorised to make copies of the VIP Gaming Management
Agreement, and the associated documents referred to in paragraph 3(a), for use by
members, and

(c)  the committee adopt, at its first meeting to consider this reference, measures to ensure the
strict confidentiality of the Agreement and associated documents.

That, in accordance with standing order 224, the documents released to the committee may not,
unless authorised by the House, be disclosed to any person other than a member or officer of the
committee, or a witness appearing before the committee at an in camera hearing.

That notwithstanding anything to the contrary in the resolution establishing the committee, for
the purposes of this inquiry:

(a)  the committee consist of eight members, and
(b)  the additional member be Dr Kaye.

That the committee report by Tuesday 11 November 2014.

These terms of reference were referred to the Committee by the House on Thursday, 23 October 2014.

v
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The Hon Trevor Khan MLC
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Crown Casino VIP Gaming Management Agreement on 23 October 2014.

Dr Kaye was appointed as a member of the committee for the purpose of the inquiry into the
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Chair’s foreword

The Crown Casino VIP Gaming Management Agreement was executed in July 2014 between the
Independent Liquor and Gaming Authority and four ‘Crown’ corporations. It concerns the operating
conditions under which Crown may operate a restricted gaming facility at Barangaroo in Sydney. The
Agreement is largely but not entirely in the public domain.

In September 2014, the House ordered the production of the unredacted version of the Agreement to
the House. It was produced by the Department of Premier and Cabinet in October, but privilege was
claimed over the Agreement. Dr John Kaye MLC subsequently contested the claim of privilege over
certain sections of the Agreement, whereupon in accordance with the procedures under standing order
52, the Agreement was released to an Independent Legal Arbiter, the Honourable Keith Mason AC
QC, for evaluation and report as to the validity of the claim of privilege over the contested sections. In
his report to the Council, Mr Mason did not uphold the validity of the claim of privilege over the
contested sections.

Given the importance of this matter, on the motion of Dr Kaye, the House referred terms of reference
to this committee requiring the committee to inquire into and report on the implementation of the
report of the Independent Legal Arbiter. The committee has done so, receiving three further
confidential submissions as part of its inquity.

Having reviewed the matter in light of the further submissions, the committee supports the findings of
Mr Mason in his report on the disputed claim of privilege over the Crown Casino VIP Gaming
Management Agreement. The decision whether or not to implement the advice of Mr Mason rests with
the House.

I thank the other members of the committee for their contribution to this inquiry and also thank the
committee secretariat for its support.

The Hon Trevor Khan MLC
Chair
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Summary of finding and recommendation

Finding 1 14
The committee supports the findings of the Independent Legal Arbiter, the Honourable Keith
Mason AC QC, in his report on the disputed claim of privilege over the Crown Casino VIP
Gaming Management Agreement.

Recommendation 1 14
That the House adopt the findings of the Independent Legal Arbiter and order that a copy of the
Crown Casino VIP Gaming Management Agreement be laid upon the table by the Clerk with
only the following portions of the Agreement redacted and available to members of the
Legislative Council only:

. the particular date in the third definition at issue in clause 1.1

o clause 8 in its entirety and the accompanying definition in clause 1.1
. clause 12 in its entirety

. the contents of schedule 2.

That, before being laid on the table by the Clerk, the copy of the Agreement be released to the
Department of Premier and Cabinet for redaction of the information identified above and
returned to the Clerk within 24 hours for tabling in the House.
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Chapter1  Introduction

This chapter discusses the establishment and conduct of this inquiry.

The Crown Casino VIP Gaming Management Agreement

1.1 The Crown Casino VIP Gaming Management Agreement (the ‘Agreement’) was executed on
8 July 2014 between the Independent Liquor and Gaming Authority and four ‘Crown’
corporations: Crown Resorts Limited, Crown Sydney Property Pty Limited, Crown Sydney
Holdings Pty Limited and Crown Sydney Gaming Pty Limited. It is a document of 77 pages
addressing the operating conditions under which Crown may operate a restricted gaming
facility at Barangaroo in Sydney.

1.2 The vast majority of the Agreement was made public by the Independent Liquor and Gaming
Authority on its website in September 2014. However, certain sections of the document,
notably Schedule 1 and all references to its contents as well as some other matters were
redacted and remained confidential. A copy of the redacted Agreement is at Appendix 1.

The Crown Casino VIP Gaming Management Agreement order for papers

1.3 The House ordered the production of the unredacted final and signed version of the Crown
Casino VIP Gaming Management Agreement on Thursday 18 September 2014 through an
order for papers moved under standing order 52.> A return to order incorporating the
Agreement and an index, together with a claim of privilege over the Agreement entitled
‘Submission in support of claim for privilege by the Department of Premier and Cabinet’, was
received out of session by the Clerk on Thursday 2 October 2014 In the index, the
Department of Premier and Cabinet (DPC) claimed privilege over the full Agreement,
notwithstanding the majority of it was in the public domain, citing:

Commercially sensitive and confidential information in relation to the redacted clauses
5.3, 8, 12, 16.1(a) and Schedules 1 and 2, and the related references to these clauses in
the Contents table and Defined Terms (in clause 1.1).

1.4 The grounds of the claim of privilege were developed by DPC in its ‘Submission in support of
claim for privilege by the Department of Premier and Cabinet’, which was accompanied by
letters from the Chief Executive of the Independent Liquor and Gaming Authority dated 29
September 2014 and the General Counsel of Crown Resorts Limited dated 2 October 2014.
Privilege was also asserted over the information set out in the claim of privilege and the two
accompanying letters.

1.5 On Monday 13 October 2014, the Clerk received from Dr Kaye a written dispute as to the
validity of the claim of privilege over certain parts of the Agreement. The dispute identified 15
sections of the Agreement, but sought the ‘lifting of privilege’ on only some of those sections.

2 Minutes, Legislative Council, 18 September 2014, p 99.
3 Minutes, Legislative Council, 14 October 2014, p 124.
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1.6 On Tuesday 14 October 2014, the Honourable Keith Mason AC QC, being a retired Supreme
Court judge, was appointed as the independent legal arbiter to evaluate and report as to the
validity of the claim of privilege.

1.7 The House was notified of the receipt of the return to order, and the dispute lodged by Dr
Kaye, when it sat on Tuesday 14 October 2014."

1.8 On Tuesday 21 October 2014, in response to a resolution of the House of Wednesday 15
October 2014, a redacted version of the DPC claim of privilege was received from DPC and
tabled in the House.” A copy of the redacted claim of privilege is at Appendix 2.

The report of the Independent Legal Arbiter

1.9 The report of the Independent Legal Arbiter, Mr Mason, was received by the Clerk and tabled
in the House on Tuesday 21 October 2014.° The following day, the House ordered that the
report be made public.” A copy of the report of Mr Mason is at Appendix 3.

1.10 In his conclusion to his report, Mr Mason indicated:

In my evaluation, a valid claim of privilege is not established with respect to the
matters presently contested by Dr Kaye. On this basis, the following portions of the
Agreement should not be redacted:

e the Contents table in its entirety

e the first of the disputed definitions in clause 1.1 (being the term defined for the
purpose of Schedule 1)

e the third of the disputed definitions, save for the date it contains
e clause 5.3

e clause 16.1(b)

e Schedule 1.8

1.11 Mr Mason also indicated:

... Dr Kaye does not presently dispute the claim of privilege touching:

e the particular date in the third definition at issue in clause 1.1

e  clause 8 in its entirety and the accompanying definition in clause 1.1
e  clause 12 in its entirety

e  the contents of Schedule 2.9

4 Minutes, Legislative Council, 14 October 2014, p 124.
5 Minutes, Legislative Council, 21 October 2014, p 174.
6 Minutes, Legislative Council, 21 October 2014, p 173.
7 Minutes, Legislative Council, 22 October 2014, pp 185, 189.

8 Independent Legal Arbiter, ‘Report under standing order 52 on disputed claim of privilege: Crown
Casino VIP Gaming Management Agreement’, 21 October 2014, p 7.
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Mr Mason also observed that in preparing the report, one of the difficulties he experienced

was that the claim of privilege by DPC was made over all the redacted sections in the
Agreement iz globo. As indicated, Dr Kaye contested privilege over only some of the sections.

10

Establishment of this inquiry

1.13

1.14

Following the tabling of Mr Mason’s report, Dr Kaye gave notice for the privileged copy of
the Agreement to be tabled in the House and made public, with certain parts remaining
redacted.'" Subsequently, however, on 23 October 2013, on the matter coming on as formal
business, Dr Kaye moved by leave that the matter be referred to this committee for inquiry
and report by Tuesday 11 November 2014 on the implementation of the report of the
Independent Legal Arbiter. A copy of the terms of reference is at page iv.

The terms of reference added Dr Kaye as a member of the committee for the purposes of this
inquiry.

Conduct of this inquiry

1.15

1.16

On receipt of the inquiry, the committee invited further submissions on the matter from Dr
Kaye and DPC, and through DPC from Crown Resorts Limited and the Independent Liquor
and Gaming Authority. Parties were invited to address specifically the claim of privilege over
those sections of the Agreement on which Dr Kaye had disputed privilege. In doing so, the
committee had an opportunity to address the concern raised by Mr Mason that the initial
claim of privilege by DPC made at the time the Agreement was returned to the House
covered all the redacted sections in the Agreement iz globo, rather than the specific sections
contested by Dr Kaye.

In response, the committee received three submissions from the Independent Liquor and
Gaming Authority, Crown Resorts Limited and Dr Kaye, which the committee resolved at the
request of the authors should remain confidential. The committee did not hold any public or
in camera hearings, as it had sufficient information to report back to the House on this matter.

10

11

Ihid.
Ihid.
Notice Paper, Legislative Council, 23 October 2014, Item 2077, pp 1039-1040.

Report 72 - November 2014 3



LEGISLATIVE COUNCIL

The Crown Casino VIP Gaming Management Agreement

4 Report 72 - November 2014



PRIVILEGES COMMITTEE

Chapter 2  The claims of privilege over the Agreement

In his report, the Independent Legal Arbiter, the Honourable Keith Mason AC QC, discussed three
separate claims of privilege over the Crown Casino VIP Gaming Management Agreement: commercial
confidentiality, statutory secrecy and public interest immunity. The committee examines these three
claims of privilege in this chapter, before offering its own comment on this matter.

The claim of commercial confidentiality

21

2.2

2.3

2.4

In his correspondence dated 2 October 2014 accompanying the Department of Premier and
Cabinet’s (DPC’s) claim of privilege over the VIP Gaming Agreement, General Counsel of
Crown Resorts Limited argued that the redacted parts of the Agreement contain
‘commercially sensitive” information that is ‘commercial in confidence’. The correspondence
further stated:

Crown Resorts will suffer significant commercial detriment in the event that the
redacted provisions are publicly disclosed. Crown Resorts agreed in good faith to
provide the covenants and warranties contained in the redacted provisions on the
basis that these provisions would be kept confidential. If such redacted provisions
were to be now made publicly available, there is a genuine risk that Crown Resorts’
competitors would be able to misuse such information in order to gain an unfair
commercial advantage.

By disclosing these provisions publicly, Crown Resorts’ competitors would become
aware of the significant commercial restrictions imposed on Crown Resorts and would
be able to misuse this information to their advantage.

DPC appeared to adopt a similar position in its ‘Submission in support of claim for privilege
by the Department of Premier and Cabinet’, stating:

The public disclosure of information that is commercially sensitive to a third party (i.e.
Crown) and that is held by the Department of Premier and Cabinet may cause the
third party to suffer significant commercial detriment in that its competitors and
commercial partners may use the information to gain an unfair commercial advantage
and/or an advantaged bargaining position.

In his report, Mr Mason did not accept commercial confidentiality as a valid basis for a claim
of privilege, at least in this instance. Mr Mason also more generally indicated that ‘[b]y itself,

. . . . . 12
“commercial-in-confidence” does not establish a relevant privilege’.

The claim that a document is privileged based on commercial sensitivity was not examined in
the decision of the Court of Appeal in Fgan v Chadwick.” However, the committee notes that
the matter has been examined by Arbiters on a number of occasions since.

12

Independent Legal Arbiter, ‘Report under standing order 52 on disputed claim of privilege: Crown
Casino VIP Gaming Management Agreement’, 21 October 2014, p 3.
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2.5

2.6

2.7

2.8

In his previous report as Arbiter on the disputed claim of privilege relating to the WestConnex
Business Case, Mr Mason indicated:

“Commercial-in-confidence” and “privacy” are loose and often conclusive
expressions. They are not in themselves recognised heads of privilege (even for
courts). And it would be wrong to conclude that a stipulation to safeguard them in a
government contract could or should erect an automatic bar to parliamentary scrutiny.
The observations of Sir Anthony Mason in Commonwealth v Jobn Fairfax & Sons Ltd
(1980) 147 CL.R 39 at 52 explain:

“It may be a sufficient detriment to the citizen that disclosure of information
relating to his affairs will expose his actions to public discussion and criticism. But
it can scarcely be a relevant detriment to the government that publication of
material concerning its actions will merely expose it to public discussion and
criticism. It is unacceptable in our democratic society that there should be a
restraint on the publication of information relating to government when the only
vice of that information is that it enables the public to discuss, review and criticize
government action.

Accordingly, the court will determine the government’s claim to confidentiality by
reference to the public interest. Unless disclosure is likely to injure the public
interest, it will not be protected.

The court will not prevent the publication of information which merely throws
light on the past workings of government, even if it be not public property, so long
as it does not prejudice the community in other respects.”

Mr Mason continued that ‘[tthe House’s right of access to State papers and its legitimate
power to publish them ancillary to its constitutional functions could be no less constrained.”*

Mr Mason also largely rejected claims of commercial confidentiality in his report on the
WestConnex Business Case, although he did endorse a claim of commercial confidentiality
over two documents which were said to impact on the ongoing commercial negotiations with
contractors for the WestConnex Project.”

Previous arbiter reports by Sir Laurence Street adopted a similar position. In 2002, Sir
Laurence Street, in his report on the Mogo Charcoal Plant, observed:

Principles of transparency and accountability plainly outweigh the commercial in
confidence considerations and the admittedly prospectively serious implications put
forward by State Forests and ASO!¢ when considering a contract for a sale by the
State of this magnitude. The administration of the timber resources of the State
involves political, ecological and economic considerations of significant public interest
and, I repeat, the magnitude of this transaction is such as to expose it to a cleatly
recognisable obligation of disclosure.!”

13 (1999) 46 NSWLR 563.

14 Independent Legal Arbiter, ‘Report under standing order 52 on disputed claim of privilege:
WestConnex Business Case’, 8 August 2014, pp 10-11.

15 IThid, p 12.
16 Australian Silicon Operations Pty Ltd.
17 Independent Legal Arbiter, ‘Disputed claims of privilege: Mogo Charcoal Plant’, 28 May 2002, p 10.
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In 2000, Sir Laurence Street observed in his report on Luna Park Leases and Agreements:

It is not open to an administrative public authority to shield documents from
Parliamentary disclosure merely by inserting a commercial in confidence clause in
them. In every such case the House will assess for itself ... whether it is in the public
interest that the documents be disclosed.!®

However, in 1999 and 2002, Sir Laurence Street did accept claims of commercial
confidentiality in relation to the specific costs of power generation by an individual power
generator, Delta Flectricity, and the tender process for the M5 East Motorway.

In the matter of Delta Electricity, Sir Laurence Street recognised the commercial sensitivity of
the information provided by Delta Electricity, but in that instance, was not able to perceive
any adequate countervailing public interest in the material being made available for public
scrutiny and consideration."” In the case of the M5 East Motorway, and the two documents
over which Mr Mason did endorse privilege in the recent WestConnex Business Case report,
both involved ongoing contractual negotiations with the Government.

The claim of statutory secrecy

212

2.13

In its ‘Submission in support of claim for privilege by the Department of Premier and
Cabinet’, DPC summarised the accompanying correspondence of the Chief Executive of the
Independent Liquor and Gaming Authority as follows:

The Authority asserts that the redacted clauses contain information that has been
assessed to be not suitable for public release in accordance with its secrecy obligations
under the Gaming and Lignor Administration Act 2007 ... and that the redacted
information should not be publicly disclosed.

In his report, Mr Mason rejected statutory secrecy, and specifically section 17 of the Gaming
and Liguor Administration Act 2007, as a basis for claiming privilege over the Agreement, noting
in passing that the Agreement has already been produced to the Council anyway. He observed:

... Crown Resorts’, the Authority’s and DPC’s reliance on section 17 is misplaced, in
my opinion.

In light of the Council’s constitutional role, which includes the oversight of the
Minister who is expressly mentioned in section 17(2)(d), I cannot conceive that the
Council is disadvantaged in comparison to the bodies mentioned in section 17(7)
[ICAC, police etc]. Nor is Parliament a “court” within the scope of section 17(4). And
Parliament has certainly not delegated to the Authority the function of certifying
conclusively as to the public interest in the present context.

In my opinion, statutory non-disclosure provisions will only affect the powers of the
Council if they do so by express reference or necessary implication.2”

Independent Legal Arbiter, ‘Disputed Claim of Privilege: Luna Park leases and agreements’, 19 June
2000, p 2.

Independent Legal Arbiter, ‘Disputed Claim of Privilege: Delta Electricity’, 14 October 1999, p 6.

Independent Legal Arbiter, ‘Report under standing order 52 on disputed claim of privilege: Crown
Casino VIP Gaming Management Agreement’, 21 October 2014, p 5.
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2.14

2.15

2.16

2.17

The committee notes that as a general principle, the powers and immunities of the parliament,
including the power to order the production of papers, are not affected by a statutory
provision unless the provision alters the law of privilege by express words, although it is
potentially possible that privilege may be altered by necessary implication. The original and
principal authority for this position is the 1870 decision of the House of Lords in The Duke of
Newcastle v Morris,”" in which the Lord Chancellor, Lord Hatherley, observed:

It seems to me that a more sound and reasonable interpretation of such an Act of
Parliament would be, that the privilege which had been established by Common Law
and recognised on many occasions by Act of Parliament, should be held to be a

continuous privilege not abrogated or struck at unless by express words in the statute
2

Odgers’ Australian Senate Practice expresses the same position: ‘It is ... a fundamental principle
that the law of parliamentary privilege is not affected by a statutory provision unless the

provision alters that law by express words’.?

Similarly, New South Wales Legislative Council Practice cites authority for the fact that statutory
secrecy provisions have no application to the conduct of committee inquiries, despite
assertions from time to time by Governments to the contrary.”

The Council has also received a number of legal opinions from Mr Bret Walker SC repeatedly
confirming the same position. In his most recent opinion in 2012 considering statutory
secrecy provisions such as those in the Crime Commission Act 2012 and the Police Integrity
Commission Act 1996, Mr Walker observed:

For the following reasons, in my opinion the statutory provisions to this effect should
not and will not be construed by a court of law to deny Parliament (and one of its
Houses’ delegates, GPSC No 4) the power to compel such answers.

It is noted that these provisions explicitly permit certain senior officers to lift the
obligation of secrecy if in their opinion the public interest so requires. To put it mildly,
it would be surprising if that overarching judgement had been reposed by legislation in
those officers by provisions which denied the legislators themselves the responsibility
to judge the public interest in requiring answers to questions deemed proper to be
asked. The more so, given that the parliamentary role of securing accountability of
government activity has been described as “the very essence of responsible
government” according to a view cited approvingly in the High Court of Australia:

Egan v Willis (1998) 195 CLR 424 at 451.

A further important feature of the Crime Commission Act and the Police Integrity
Commission Act is that both agencies are, as would be expected given their functions,
required to report (directly or indirectly) to the Houses of Parliament. It would be
odd, bordering on perverse, if these provisions were to be read as somehow informing

21

22

23

24

(1870) LR 4 HL 661.
(1870) LR 4 HL 661 at 668.
Harry Evans and Rosemary Laing (eds), Odgers’ Australian Senate Practice, 13% ed, 2012, p 66.

Lynn Lovelock and John Evans, New South Wales L egislative Council Practice, Federation Press, 2008,
pp 512-516.

Report 72 - November 2014



2.18

PRIVILEGES COMMITTEE

Members of matters they could not pursue further through means such as questioning
in GPSC No 4.2

Most recently, a legal opinion provided directly to the Government by the Solicitor General
and Ms Mitchelmore of Counsel dated 9 April 2014, concerning a number of matters relating
to the order for papers process, indicated that:

It is reasonably clear that the following authorities, although referring specifically to
the role of patrliamentary committees, would take the view that a statutory non-
disclosure provision could only affect the powers of the Council if it did so by express
reference or necessary implication:

. Lovelock and Evans, New South Wales 1egislative Council Practice (Federation
Press, 2008) at 512-516;

. Odgers, Australian Senate Practice (Commonwealth of Australia, 2008) at 606;

. 1985 joint opinion by the then Commonwealth Attorney General, Mr Bowen
and the then Commonwealth Solicitor General, Dr Griffith QC (cited in
Odgers); and

. Opinion of Mr Walker SC of 2 November 2000 cited in Lovelock and Evans at
514.

We are inclined to agree that this view accords with the role of the Parliament in a
system of responsible and representative government, although the matter can hardly
be free from doubt and it is not possible to predict with confidence what view a court
might take on this issue.20

The claim of public interest immunity

2.19

2.20

2.21

In its ‘Submission in support of claim for privilege by the Department of Premier and
Cabinet’, DPC stated that:

... the redacted clauses from the Agreement are privileged and should not be made
public on the grounds of public interest immunity because the public interest in their
disclosure is outweighed by a competing public interest in their suppression.

DPC further elucidated this claim of public interest immunity by citing concerns that the
release of information obtained confidentially by a New South Wales regulatory agency may
prejudice the regime for sharing of intelligence amongst regulators, may prejudice third parties
from cooperating with such regulators in the future, could inappropriately and unfairly lead to
adverse public imputation against particular third parties, and could ‘prejudice current or
future contractual or other relationships between Government and the private sector’.

In his report, Mr Mason did not accept these propositions, at least in the general form in
which they were put. He observed:

25

26

Brett Walker SC, ‘Legislative Council Committee — Secrecy provisions’, 12 November 2012, p 2.

M.G.Sexton SC and A.M.Mitchelmore, ‘Question of powers of Legislative Council to compel
production of documents from Executive’, 9 April 2014, pp 7-8.
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2.22

2.23

2.24

2.25

2.26

In any public interest calculus one needs to address and weigh the reasons said to
indicate a risk of harm to the public interest, before addressing and weighing the
factors supporting openness. I fail to detect any legitimate basis for suppressing the
existence and broad subject-matter of these clauses and of the two Schedules. Nor do
I understand how it could be in the interest of good government in New South Wales
for there to be suppression of the fact that these matters have been addressed in the
Agreement at the behest of the Authority and with the approval of the Minister.??

The committee notes that at its essence, a claim of public interest immunity is a claim that it is
not in the public interest for certain information to be made public. The common law
formulation of public interest immunity stated in Sankey v Whitlam, and cited by DPC in its
claim of privilege, is as follows:

[TThe court will not order the production of a document, although relevant and
otherwise admissible, if it would be injurious to the public interest to disclose it.?8

In Egan v Chadwick, all three members of the Court of Appeal agreed that the Council’s power
to order the production of documents extended to state papers subject to a claim of public
interest immunity, on the basis that such a power is reasonably necessary for the exercise of its
legislative function and its role in scrutinising the executive.

In his judgement in Egan v Chadwick, Spigelman CJ noted that where public interest immunity
arises in court proceedings, the trial judge is required to balance conflicting public interests —
the significance of the information to the issues in the trial, against the public harm from
disclosure. Similarly, where public interest immunity arises in parliamentary proceedings, a
balance must be struck between the significance of the information to the proceedings in
Parliament, against the public harm from disclosure.”

In his judgement in Egan v Chadwick, Priestley JA noted that where claims of public interest
immunity arise in judicial proceedings, the courts have the power to compel the production of
documents by the executive government in respect of which immunity is claimed, for the
purpose of balancing the public interests for and against disclosure. He continued that the
function and status of the Council in the system of government in New South Wales requires
and justifies the same degree of trust being reposed in the Council when dealing with
documents in respect of which the executive claims public interest immunity. Accordingly, in
exercising its powers in respect of such documents, the Council has a duty analogous to that
of a court of balancing the public interest considerations, and a duty to prevent publication
beyond itself of documents the disclosure of which will be inimical to the public interest.”

The committee notes that in his report, Mr Mason entered into a process of weighing up and
balancing the competing public interests. In doing so, he followed the practice of past arbiters.
Of note, in October 2005, in the report on the Cross City Tunnel—Second Report, Sir
Laurence Street made the following observations on Patliament’s role in evaluating the public
interest:

27

28

29

30

Independent Legal Arbiter, ‘Report under standing order 52 on disputed claim of privilege: Crown
Casino VIP Gaming Management Agreement’, 21 October 2014, p 7.

Sankey v Whitlam (1978) 142 CLR 1 at 38.
Egan v Chadwick (1999) 46 NSWLR 568, per Spigelman CJ at 573-574.
Egan v Chadwick (1999) 46 NSWLR 568, per Priestley JA at 594.

10

Report 72 - November 2014



2.27

2.28

2.29

PRIVILEGES COMMITTEE

Claims for privilege commonly fall into two categories — Legal Professional Privilege
(LPP) and Public Interest Privilege (PIP). These claims are not uncommon in judicial
proceedings. LPP is recognized and enforced by Courts in protecting the
confidentiality of the lawyer/client relationship. PIP is a more wide-ranging and less
readily defined privilege based, broadly speaking, on the justification for protecting the
confidentiality of documents containing sensitive or confidential information which it
would be unreasonably prejudicial to disclose to the public.

While Courts apply developed principles in ruling on claims for privilege, Parliament
will evaluate the claim (usually by its Arbiter) to consider whether it is in the public
interest to uphold it. This process involves balancing against each other two heads of
public interest that are in tension. On the one hand, there is a public interest in not
invading lawyer/client relationships and a public interest in protecting what might be
called commercially sensitive material. And, on the other hand, there is a contrary
public interest in recognizing the public’s right to know and the need for transparency
and accountability on the part of the Executive.’!

This position was further elucidated by Sir Laurence Street in June 20006 in a report on the sale
of PowerCoal Assets:

. [i]t must be accepted that the making and testing of such claims are part of the
democratic process. In the constitutional fabric of the state of New South Wales there
is no absolute doctrine of separation of powers as there is for example in the
Commonwealth and the United States. The NSW Patliament is supreme in its
authority over the Executive but, in deference to the public expectation that the three
branches of Government will co-exist in a conventionally ordered relationship, the
underlying philosophy of the separation of powers doctrine is a relevant
consideration, albeit that it is not constitutionally mandated or enforceable. Hence the
existence of Parliament’s authority to over-ride the Executive in the matter of the
production of documents. It is a power that exists but is exercised only where it is, in
the judgement of Parliament, in the public interest to do so.3

Claims of public interest immunity have been validly made in the past in relation to such
issues as protecting the identity of an informant where it concerned the enforcement or
administration of the law” and sensitive policy considerations relating to the application of the
Government’s policy of attracting investment to the State.™

However, examples where claims of public interest immunity have not been upheld include in
relation to the conditional lease of a former quarantine station on the foreshores of Sydney
Harbour, when it was held that the public interest in the foreshores of the harbour and the
stewardship of the site outweighed the confidentiality of government policy in relation to the

31

32

33

34

Independent Legal Arbiter, ‘Disputed Claim of Privilege — Papers on Cross City Motorway
Consortium, Second report’, 20 October 2005, pp 1-2.

Independent Legal Arbiter, ‘Disputed Claim of Privilege — Sale of PowerCoal Assets’, 27 June 2000,
po.

Independent Legal Arbiter, ‘Disputed Claim of Privilege — Papers on M5 East Motorway, 25
October 2002, p 6.

Independent Legal Arbiter, ‘Disputed Claim of Privilege — Mogo Charcoal Plant’, 28 May 2002, p 3.
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site,”” and in relation to the appointment of Mr Peter Scolari as the Administrator of the
Wellington Local Aboriginal Land Council, where it was held that the public interest in
transparency and accountability concerning the appointment of Mr Scolari outweighed any

matters of Government policy.”

Committee comment

2.30

2.31

2.32

2.33

2.34

2.35

At the outset, the committee notes that it is constrained in its comments on this matter by the
fact that parts of the Crown Casino VIP Gaming Management Agreement, parts of the
‘Submission in support of claim for privilege by the Department of Premier and Cabinet’ and
accompanying correspondence, and all three submissions to this inquiry in their entirety
remain confidential. As such, the committee cannot refer to certain specific issues raised in
those documents. However, the committee can offer some general observations on this
matter.

As a general principle, the committee’s starting point in this matter is that the Parliament is an
independent arm of the government, separate from the executive. As such, confidentiality
arrangements entered into by the executive as part of the workings of government are not
binding on the House. One of the primary roles of the Legislative Council is to review the
operation of the executive as the House of Review.

The committee’s other point of departure is that the arrangements of the House under
standing order 52 for ordering the production of State papers from the executive government
and dealing with claims of privilege over those papers are very well established and
understood. Since the last of the Egan decisions in 1999, the House has made over 300 orders
for papers. In almost 50 instances, the services of an independent legal arbiter have been
employed. In the committee’s view, the process is robust and effective.

From that basis, the committee has reviewed the report of the Independent Legal Arbiter, the
Honourable Keith Mason AC QC, in this matter, and is satisfied that the approach of Mr
Mason to the three claims of privilege addressed in his report is entirely consistent with case
law, the law of privilege, and the practice and findings of past Independent Legal Arbiters.
The committee finds no fault with Mr Mason’s reasoning.

In this particular instance, however, this inquiry has afforded the committee an opportunity to
seek further submissions from interested parties on those specific sections of the Agreement
over which Dr Kaye has disputed privilege. The committee has received three further
submissions which were not available to Mr Mason at the time he compiled his report.

As indicated, the matters raised in those three submissions are confidential. However, having
reviewed the three submissions, the committee does not believe that it has before it in those
submissions any new or significant information that was not available to Mr Mason at the time
he prepared his report that would cause the committee to alter its views as to Mr Mason’s
recommendations.

35

36

Independent Legal Arbiter, ‘Disputed Claim of Privilege — Conditional Agreement to Lease the
Quarantine Station’, 31 July 2001, pp 2-3.

Independent Legal Arbiter, ‘Disputed Claim of Privilege — Appointment of Mr Peter Scolari as
Administrator of the Wellington Local Aboriginal Land Council’, 17 October 2001, pp 2-3.
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2.38

2.39

2.40

2.4

2.42
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While the committee cannot comment directly on the matters raised in the submissions, it
does provide some general observations, drawing in part on the matters that are publicly
available in the original claim of privilege made by DPC.

Commercial confidentiality

In relation to the issue of commercial confidentiality, the committee does not believe that
commercial confidentiality supports non-disclosure of potentially sensitive but nevertheless
settled matters. While not ruling out other successful claims of commercial confidentiality, the
committee notes that in the past, claims of commercial sensitivity have been more likely to
succeed where the information would directly affect current contractual negotiations being
undertaken by the government.

In the particular instance of the Crown Casino VIP Gaming Management Agreement, the
committee believes that the arrangements entered into in the Agreement for regulating the
operation of a restricted gaming facility at Barangaroo do not fall into the above category of
ongoing contractual negotiations. Nor are there any other obviously significant commercial
considerations. Rather, the Agreement is a complex but relatively predictable and settled legal
framework entered into by the parties under express statutory authority. Competitors to
Crown would expect such an arrangement to be in place. The committee also notes that the
information in Schedule 2 to the Agreement has not been sought to be made public at this
time, based in part on commercial considerations.

The committee doubts that there would be any substantial long term commercial damage to
Crown Resorts Limited by the lifting of privilege over the disputed sections of the Agreement.

The committee also believes that private companies entering into commercial arrangements
with the Government should be aware of the potential for outside scrutiny by the Parliament.
This was explicitly acknowledged by Mr Mason when he stated in his report:

The parties to the Agreement and any other regulators ... should be taken to know
that a statutory agreement of this type would attract parliamentary oversight and that
the interests of good government in New South Wales would be the primary focus of
attention.

Statutory secrecy

On the issue of statutory secrecy, it is reasonably settled law that claims of statutory secrecy, in
this case over the Agreement, do not override the powers of the Parliament. The committee
believes that claims to the contrary, and citation of section 17 of the Gaming and Liquor
Administration Act 2007, are in the words of Mr Mason ‘misplaced’.

Public interest immunity

On the matter of public interest immunity, as noted, the committee is not in a position to cite
in detail arguments raised in submissions to this inquiry. However, as a general observation,
the committee notes that issues of corruption and crime prevention are ongoing issues for all
jurisdictions worldwide that host casinos. Protecting the integrity of casino operations is the
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2.43

2.44

2.45

role of casino regulators, in both Australia and elsewhere. As such, there is a public interest in
knowing that casinos are regulated effectively, and that in this particular instance, the
Independent Liquor and Gaming Authority is essentially doing its job.

The committee accepts that meaningful parliamentary debate on this matter would be
enhanced if the terms of Schedule 1 in particular were in the public domain. The release of
such information may reassure the Parliament and the public that the Independent Liquor and
Gaming Authority is discharging its responsibilities as it is required to do.

Arguments speculating that in the future third parties will be unwilling to share information
with regulators and the government are not persuasive, as parties unwilling to provide such
information to regulators and the government in the future will necessarily exclude themselves
from such future contractual arrangements.

Conclusion

In the absence of any persuasive new material in the submissions, the committee supports the
findings of the Independent Legal Arbiter, the Honourable Keith Mason AC QC, in his report
on the disputed claim of privilege over the Crown Casino VIP Gaming Management
Agreement.

Finding 1

The committee supports the findings of the Independent Legal Arbiter, the Honourable
Keith Mason AC QC, in his report on the disputed claim of privilege over the Crown Casino
VIP Gaming Management Agreement.

Recommendation 1

That the House adopt the findings of the Independent Legal Arbiter and order that a copy of
the Crown Casino VIP Gaming Management Agreement be laid upon the table by the Clerk
with only the following portions of the Agreement redacted and available to members of the
Legislative Council only:

e the particular date in the third definition at issue in clause 1.1
e clause 8 in its entirety and the accompanying definition in clause 1.1
e clause 12 in its entirety

e the contents of schedule 2.

That, before being laid on the table by the Clerk, the copy of the Agreement be released to
the Department of Premier and Cabinet for redaction of the information identified above
and returned to the Clerk within 24 hours for tabling in the House.

14
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In reaching the above finding and recommendation, the committee makes it clear that it
makes no criticism of the Government in claiming privilege over the Crown Casino VIP
Gaming Management Agreement as it has done. In the committee’s opinion, having entered
into a confidential agreement, it is entirely appropriate that the Government claimed privilege
over the document. Equally, however, the Legislative Council is entitled to investigate such
matters independently and come to its own conclusion.

The committee also wishes to comment on the reference of this inquiry to the committee. The
committee has in the past been called upon to inquire into matters concerning the order for
papers process, notably in 2013, when it conducted two inquiries into the Mt Penny order for
papers, and matters related to the order for papers process. However, this is the first time that
the committee has received a reference of this nature, where the independent legal arbiter has
already reported on a disputed claim of privilege.

While the committee has the appropriate authority to investigate the matter, it should be
emphasised that there are already a number of steps and safeguards built into the standing
order 52 process to ensure that the House considers fully any decision to make public a
document or documents received over which privilege is claimed as part of return to order.
While the committee believes that the reference of this matter to the committee was
understandable, given the importance of the matter, and the opportunity it afforded parties to
make further submissions on the specific sections of the Agreement over which Dr Kaye
disputed privilege, the committee cautions that such references should not become the norm.
In particular, the role of the committee should not become one of scrutinising the work of the
independent legal arbiter.

Finally, the committee notes that the submissions made to this committee currently remain
confidential to the committee. They are not available even to other members of the Legislative
Council. The House may, however, resolve that the submissions to the inquiry be made
available to all members of the House on a confidential basis in the Office of the Clerk. This
may assist the House in its further consideration of the Crown Casino VIP Gaming
Management Agreement.

Report 72 - November 2014 15



LEGISLATIVE COUNCIL

The Crown Casino VIP Gaming Management Agreement

16 Report 72 - November 2014



PRIVILEGES COMMITTEE

Appendix 1 Redacted public VIP Gaming Management

c
&
-
e
o
=
g
b
o
.‘&
o

Agreement

@ PiperAlderman

VIP Gaming Management
Agreement

Independent Liquor and Gaming Authority
Crown Resorts Limited

Crown Sydney Proparty Pty Limited
Crown Sydney Holdings Piy Limited

Crown Sydney Gaming Pty Limited

Piper Alderman
Lawynrs

Lewvel 23

Gowamar Macquars Towsr
1 Faivar Flaca

Sydnay NSW 2000
Australa

{81 29253 bop

f +61 3 9253 5900

W, plparaicarman, com. au

Sydrey » Malbourne = Brisbane « Adelaide

& Pper Ssvrran

Report 72 - November 2014

17



LEGISLATIVE COUNCIL

The Crown Casino VIP Gaming Management Agreement

Contents page
Operative clauses g
1. Definitions and Interpretation [
1.1 Defined Terms L
1.2 Interpretation 15
1.3 Inconsistency or conflict 16
1.4 Without prejudice to rights and obligations under Gaming Legislation 17
2. Consents and Approvals 7
21 Conaanis 17
3. Surrender of Licence If Security Documents not duly executed and dellvered 17
4. Ministerial Acknowledgement and Consent 18
4.1 Minister's approval 18
4.2 Authority/State not liable 18
5. Covenants and Warranties 18
a1 Warrantias by GamingCo 18

52 Warraniies by HoldCo and PropCo

. General Covenants, Warranties and Indemnities 18
6.1 Lantinuing covenants and warranties 18

§.2 Covenants and Warranties true and accurate and separate 19

6.3 Motice of any breach of covenants and warranties 19

64  Indemnity in respect of breach 19

6.5 Indemnity against third party claims 18

6.6 Indemnity payable on demand 20

7. Restricted Gaming Facllity Operations and Management 20
I | Bast Practice Covenant 20

T2 Gaming Equipment 20

7.3 WIF Gaming Membership and Guest Policies 21

a. Inspection of records and access fo premises |
10. Production of Documents or Other Information and Meetings kY
11. VIP Gaming O&M Agreaments 22
11.1  Existing VIP Gaming O&M Agreements 22

11.2  Pre-Conditions fo Future VIP Gaming O&M Agreements 22

1.3 Underzkings abowut VIP Gaming O&M Agreemenis 23

11.4  HoldGo and GamingCo 1o procure Certain Compliance 23

11.5  Resirictions on Termination by GamingCo or HoldCo 23

11.6  Termination if Authority Directs 24

11.7  General Responsibility to Inform 24

11.8  Regular meeiings with the Authorlly 24

page il

18  Report 72 - November 2014



PRIVILEGES COMMITTEE

o PiperAlderman

Contents page
13. Authority to approve purchaser 26
131 Authority to determine sultability of purchaser of GamingCo, HoldCo or
intermediate halding company 05
132 Authorily to detarmine suitability of purchaser of PropCo 26
13.3  Authority to be satisfied proposed purchaser s suilable 26
134  The Authority may carry out investigations 27
135  The Authority may require further information ete, 28
14. Motification by the Authority of unsuitability of GamingCe 28
15. Appolntment of Statutory Manager 28
16. Obligation Licence Conditions 30
161 Obligation Licence Conditions 30
162  Obligation Defaults 30
17, The Authority’s Statutory Obligations and Discretions under Section 142
Agreements A
17.1 Mo fatter of powers, rights, obligations and discretions a
17.2  Authority to consider Gaming Legislation k1|
17.3  Directions by the Authority 3
18. Variation of agreement N
18.1  Variation Proposal 3
18.2 Response ag
18.3 Failure to respond 32
18.4  Approved Variation Proposal a2
19. Expanses and Stamp Duty 32
181 Expenses 49
189.2  Stamp dufy a3
20. Governing Law 33
201 Gowverning Law 33
2002 Jurisdiction 33
21. No Representation by or Reliance on the Authority a3
22, Dispute Resolution 33
221 Mot o commence procesdings a3
22.2  Motification 34
223  Momination of represantative a4
22.4  Representafive to use best endeavours 34
22.5 Legal Proceedings 34
228  Confidentiality as
22,7  Each party to bear its costs a5
228  Non compliance 35
23. Motices 15
23.1 Reguirements for notices a5
232 Addressas of parties a5
pag il

Report 72 - November 2014

19



LEGISLATIVE COUNCIL

The Crown Casino VIP Gaming Management Agreement

Contents

24, Confidentiality

25, Further Assurance

26, Severability

27. Walver

28, Consents and Approvals
29, Written Waiver, Consent and Approval
30. Hon-Merger

n. Remedies Cumulativa
32. Opinion by the Authority
3. Mo Deduction

a4, Counterparts

Execution

Schedule 3 = Covenants and warranties

Schedule 4 - Covenants and Warranties by Hold Co & PropCao
Schedule 5 = VIP Gaming O&M Novation Agreements

Schedule 6 = Minister's Approval and Consent Acknowledgemeant

36
ar
ar
i
ar

g B

38
38
a3

53
58
&0
&8

Schedule 7 - GamingCo pollcy principles for membership, review of membership and guests74

page fv

20

Report 72 - November 2014



PRIVILEGES COMMITTEE

° Piper Alderman

VIP Gaming Management Agreement

Parties

1. The Indapendent Liquor and Gaming Authority (on behalf of the State) {Authority)

2, Crown Resons Limited ACN 125 708 953 of Level 3, Crown Towars, B Whiteman Street,
Southbank VIC 3008 (Crown Resorts)

3. Crown Sydney Proparty Pty Limited ACN 166 326 861 Leveal 3, Crown Towers, 8 Whiteman
Street, Southbank VIC 3006 {PropCo),

4, Crown Sydney Gaming Pty Limited ACN 166 326 843 Level 3, Crown Towers, 8 Whiteman
Street, Southbank VIC 3006 {GamingCa)

5 Crown Sydney Holdings Pty Limited AGN 166 326 781 Level 3, Crown Towers, 8 Whiteman
Street, Southbank VIC 3006 (HoldCa)

Introduction

A On 17 December 2013 GamingCo applied to the Authority seeking the Authority's approval to
be issued a Rastricted Gaming Licenca.

B The Authority has conducted investigations in order to determine under section 13A of the
Gaming Legislation, if GamingCo and each Close Associate of GamingCo is a suitable person
ie be concerned in or asscciated with the managemant and operation of the Restricted
Gaming Facility.

C On the date of this Agreement, the Authority has determined to grant GamingCo the
Restricted Gaming Licence subject to the execution of the Seclion 142 Agreemants.

(] The purpose of this Agreement is to regulate certain matiers relabing to the operation of the
Restricted Gaming Facility and relevant rights and obligations of, respectively, the Authorily
(for itseli and on behalf of the State) and Gaming Co.

E Pursuant 1o section 142 of the Gaming Legislation, the Minister for Gaming has approved of

both the Autharity entering inta this Agreement, and the terms of this Agresment.

Page §
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Operative clauses
1. Definitions and Interpretation
1.1 Defined Terms

Ancillary Service Areas means ihe areas within ihe Hotel Resort specified in a plan annexed
o the Sublease that are essaential to operate the Restricted Gaming Facility and servicas
ordinarily provided within it but are not part of the Restricted Gaming Facility.

Barangaroo Site has the meaning given io *Barangaroo” under the Barangaroo Delivery
Authority Act 2008 (NSW).

Barangaroo South means that part of the Barangaroo Site that is the subject of the PDA,
baing the “Sila” undar the PDA.

BDA means the Barangarco Delivery Authority.

BDA Crown Tripartite Deed means a tripartite deed to be entered into between BDA,
PropCo, Crown Resorts, LLC and Lend Lease, as contemplated by clause 3.8 of tha
Framework Agreemant,

Business Day means:

(&) for determining when a natice, consent or othar communication is given, a day that is
not a Saturday, Sunday or public holiday in the place to which the notice, consent or
other communication is sent; and

(b} for any other purpose, a day (other than a Saturday, Sunday or public holiday) on
which banks are opan for general banking business in Sydnay.

Claim means any claim, cost (including legal costs on a solicitor client bagis), damages, debt
expense, Liability, loss, obligation, allegation, suit, action, demand, cause of action,
proceading or judgment of any kind however calculated or caused, and whether direct or
indirect, consequential, incidental ar economic.

Close Associate has the meaning given 1o it in ihe Gaming Legislation;

Common Terms Deed means the documant antitied "Commaon Terms Deed” betwean the
State, the Authority, Crown Resorts, GamingCo and others,

Confidential Information means information that:

{a) ralates to the business, assels or affairs of the disclosing parly or any of its Related
Bodies Corporaie; and

{b) is made avallable by or on behall of the disclosing party to the receiving parly, or is
otherwiss obtained by or on bahalf of the: receiving party; and

(<} i% by its nature conlidential or the recalving pary knows, or ought 1o know, s
confidential.

Confidential Infermation may be made available or obtained directly or indirectly, and before,
on or after the date of this document.

Papa &
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Confidential Infarmation includes:
(d} information concerning the existence and terms of this documeant;

{e) any information provided by a party to the other party after the date of this document;
and

iy information that is personal information as defined by the Privacy Act 1888 (Cih).
Confidential Information does not include information thal:
(ah was publicly disclosed by the State prior to 18 July 2013;

{h} is in or enters the public domain through no fault of the receiving party or any of its
officers, employees or agents;

(i Is or was made available to the receiving party by a parson (other than the disclosing
party) who is not or was not then under an obligation of confidence to the disclosing
party in relation to that infermation; or

is or was developed by the receiving party independantly of the disclosing party and any of its
officers, employees or agents.

Controller maans:

(&) a contraller as defined in section 9 of the Carporations Act; and/ar
()] Statutory Manager.

Corporations Act means the Corporations Act 2007 (Cifi).

CPH maans Consolidated Press Holdings Limited, ACN 008 394 509,

Crown Resorts Group means Crown Resors and its subsidiaries.

Crown Resorts Limited Guarantes means the documant enfitted ‘Guarantea and Indemnity’
betwean Crown Resorts, the Minister for Gaming for and on behall of the State and Authority,
for itself and on behalf of the State.

Crown Parties means Crown Resorts, HoldCo, PropCo and GamingCo.
Crown Sydney Group means HoldCo, PropCo and GamingCo.

Duty and Responsible Gambling Levy Agreement means the document enfiled 'Duly and
Responsible Gambling Levy Agreement’ between the Treasurer of the State of New South
Wales (on behall of the State of New South Walas) and GamingGao.

Encumbrance means:

(&) a mortgage, charge, bill of sale, pledge, depasit, lien, encumbrance, hypothacation or
other security interas! (including a “security interest™ as definad in section 12 of the
Personal Properly Securilies Act 2009 (Cth));

(B} any other arrangament having the affect of conferring security (including any right,
interest, power or arrangement in relation to any properly which provides security for,
or protects against default by a person in, the payment or satisfaction of a dabt,
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obligation or liability and includes any conditional sale, hire purchase or leasa
agreament, of arrangemeant for the retention of title); or

any contractual arrangemant under which money or claims to, or the benefit of, a bank
or other account may be applied, set-off or made subject to a combination of
accounts,

and "Encumber” has a corresponding meaning.

Event of Default means, in relation to GamingCao, any of the lollowing (whether or not causad
by any reason whatsoever outside the conirol of GamingCo):

{a)

(b)

(=]

(d)

=)

f

ig)

th)

the pariy does nol pay any money payable under this Agreement which is not
otherwise tha subject of a dispute in the manner specified:

(1) if the time for payment is specified or provided for in this Agreement, on the
date so specified or provided for; or

(2) in any other case within 10 Business Days after being advised in writing by the
Authority of the same being due and payable;

the party defaults in performing, observing and fulfilling any provision of this
Agreament In any material respect (othar than a provision reguining the payment of
monay as contemplated in sub-clause (a) or complying or observing the obligations
under clavse 6.3);

any reprasentation, warranty or statement made or deemed to be made by the pariy in
this Agreement provaes to be untrue or incorrect in any material respect;

any Insoivency Event ocours in relation to the party;

the party purports to make an assignment or novation of this Agresment ar any of fis
rights or obligations under this Agreement without the written consent of the Authority;

the party ceases, or thraatens to cease, to carry on any part of its business which the
Authority reasonably considers to be material 1o the party’'s capacity to perform its
obligations under this Agreement;

thizs Agreemant becomas or is claimed by the party to be void, vokdable or
unamorcaable in whale or in par! otherwise than arising by the operation of Law
arising after the date of this Agreement, or

at any tima it is unlawful for the party to parform any of its obligations under this
Agreement,

Financial Arrangements Agreement means the seclion 142 agreement entitled ‘Financial
Arrangaments Agresment’ batwaen GamingCo, the Minister for Gaming on bahalf of the State
and the Authority (for itsalf and on behalf of the Stata).

Framework Agreement means the document entitted “Framework Agreement” between the
State, Crown Resorts, GamingCo, PropCo and HoldCo as amended and restaled.

Page B
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Gamilng Legislation means Casimo Confrol Act 1932 (NSW).

GamingCo Approved Persons maans:

(@)
(b)
(c)
(d)

GamingCo Close Associate Individuals;

Thomas Gallagher;
Wiliam Todd Misbat; and

Barry John Felsiead;

PRIVILEGES COMMITTEE
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GamingCo Close Associates means the GamingCo Close Associate Entities and the

GamingCo Close Associate Individuals.

GamingCo Close Assoclate Entlties means Crown Resorls and any direct or indirect,
cument or future Australian incorporated Subsidiary of Crown Resorts which is owned at least

as to 90% and whose directors wholly comprise:

(a)
(b)

GamingCo Close Associate Individuals means:

(a)
(b)
le)
{d)
(e)
()
()
()
(i)
)
k)
in
{m)
{n)

directors of CPH as at the date of this Agreement; or

GamingCo Approved Persons,

James Douglas Packer,;
John Henry Alexander;
Rawan Bruce Craigie,
Michael James Nedlson;
Kenneth McRas Barton;
Benjamin Alexander Brazil,
Helan Anne Coonan;
Rowena Danziger;
Geofirey James Dixon;
John Stephan Horvath;
Ashok Peter Jacob,
Michael Roy Johnston;
Harold Charles Mitchell;

Mary Manos; and

Page &
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[{s]] Gretel Lees Packer.
Government Agency means:

{a) a government or government department or other body,;

{b) & governmental, semi-governmeantal or judicial person including a statutory
corporation; or

{e) a person (whether autonomous or nol) whe is charged with the adminisiration of a law.

Head Lease means a 99 year lease of the Site granted by BDA to PropCo, to be entered info
by BDA and PropGo in the form annexed 1o the BDA Crown Tripartite Deed.

HoldCo means Crown Sydney Holdings Pty Limited ACN 166 328 781,

HoldCo Guarantee means the document entiled "Guarantee and Indemnity’ betwaen Crown
Resorts, the Minister for Gaming for and on behalf of the State and Awtharity, for itself and on
behalf ol the Stale.

Hotel Resort means the proposed hotal resort to be developed on tha Site, to be known as
tha "Crown Sydney Hotel Resart”.

Insolvency Event means, for any person that is a body corporate, the happening of ona or
mare of the following events:

(a) an order is made that it be wound up or that a Controller be appointed to it or any of its
assals;

{b) a resclution that il be wound up is passed;

{c) a liquidator, provisional liguidator, Controller or any similar official is appointed to, or
takes possession of cantrel of, all or any of ite assets or undertaking;

{d) an administrator is appoimted 1o it or a resolution that an administrator be appointed o
it is passad;

(e a moratoriem, deed of company arrangement or other compromise involving all or a
class of its craditars is alected;

i) it is insolvant within the meaning of section 95A of the Corporations Act, as disclosed
in its accounts or otherwise, it states that it is unable lo pay iis debts or it is presumed
1o be insolvent under any applicable law;

{g) it suspends payment of all or a class of its debts or ceases to conduct all or a
substantial part of iis business; or

{hj anything having a substantially similar effect 1o any of the events specified in
paragraphs (a) 1o {g) inclugive happens to it under the law of any jurisdiction,

unless this lakes place as part of a solvent reconstruction, amalgamation, merger or
consalidation that has bean approved by either tha State or the Autharity.

Page 110
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Law includas:
(a) slalutes, regulaticns or by-laws of a forelgn, state, temitorial or local jurisdiction or a
Government Agency; and

(b} rules, proclamations, ordinances, orders, decrees, requirements or approvals
{including conditions) of foreign, state, territarial or local jurisdiction or & Governmeni
Agency that have the force of law;

Lend Lease means Lend Lease (Millers Point) Ply Limited ACN 127 727 502,

Liability means any liability, whether actual or centimgent, present or fulure, quantified or
unquantified.

LLC means Lend Lease Corporalion Limited ACHN 000 226 228,

Loss includes any loss, damage, Liability, compensation, fine, penalty, charge, payment, cost
or expensea (including any legal cost and expense) however it arises and whether it is presant
or future, fixed or unascerained, actual o contingent.

Melbourne Crown Casino maans the Crown Entertainment Complax at Southbank in tha
State of Victoria.

Minister for Gaming means the Mew South Wales Minister responsible for Tourism, Major
Events, Hospitality and Racing, or successor ministerial fitle that has responsibilities for
administering and supporting gaming in New South Wales.

Minister's Approval and Consent Acknowledgement means the Minister's Approval and
Consent Acknowledgement in respect of the matters referred to in this Agreemant in tha form
set out in Schedule &

Mortgage of Sublease means the document enfitled ‘Morigage of Sublease’ to be entered
into between GamingCa, the Minister for Gaming for and on behalf of the State and the
Authority, for itsell and on behalf of the Stata.

MNotice of Concern means a notice from the Auihority to the holder of the Resfricted Gaming
Licence pursuant to clause 14,

0&M Material Effect means an elfect which is, or could be:
{a) material to the integrity of the overall operations at the Resiricted Gaming Facility; or

i) significant, materlal and fundamaental to the overall viability, operation and
maragement of 1he Restricted Gaming Facility.

Obligation Default means a breach of an Obligation Licence Condition.
Obligation Licence Conditlon means for the purposes of clause 16 of this Agreement, an

abligation of GamingCo under the clauses specified in clausa 16 (including withou! limitation
an obligation under clause 14({a)).
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PDA means the Project Development Agreemant between BDA and Lend Lease and LLC in
redation 1o the development of the Barargaroo Site.

Period of the Statutory Manager's Appointment means the period commancing an he
appointment of the Statutory Manager to the VIP Gaming operation and terminating on the first
to occur of:

(a) termination of the appointment by the Authority; and

)] tha expiration of the period of 80 days after the appoiniment or the expiration or such
longer period as may be provided for by the Casing Coniral Regulations 2009 (NSW).

Permitted Encumbrance means;
(&) any Encumbrance crealed by a Securily Documant to which GamingCo is a party;

{b) the interast of a lassar or hirer under any lease or hire purchase of goods anterad into
in the ordinary course of business;

(c) lieres arising solely by operation of law (or by an agresment to the same eflect) in the
ardinary course of the business of GamingCo whare Ihe amoun! sacured:

{1} has been due for lass than 30 days; or
{2} is being contested in good faith and by appropriate means;

{d) without limiting paragraph (c), any Encumbrance arising under any retention of fitle,
conditional sala, consignmant or similar arrangements, where the transaction has
been entered into in the ordinary course of business and where tha amount payabie:

(&) has baen due for less than 30 days; or
[4) is being contested in good faith and by appropriate means;

() any Encumbrance over and affecting any asset acquired by GamingCao in the ordinary
course of business after the date of this Agreement if the Encumbrance was not
creatad in cantemplation of the acguisition of the asset;

{f rights of banks or other financial institutions 1o set ofi deposits and other cradit
balances, or fo consolidate accounts, against linancial indebledness owed fo such
banks or financial institutions including in connection with the operation of cash
managemeant programs established for the benefit of GamingCo (which are not
intended to operate in conjunction with & flawed asset arrangement) or in connection
wilh the lzsue of bankers' acceptances or letters of credit for the benefit of GamingCo;

(g any Encumbrance which ranks behind the Security Documents securing any
judgment, order, decres or award unless:

5) the judgment, order, decrea or award it secures shall not, within 20 days after
the antry thereof, have been discharged or stayed pending appeal, or shall not
have been discharged within 80 days after the expiration of such stay; or
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{6} the amount of such judgment, order, decrea or award not covered by
indemnity or insurance excaads 10% of tha tofal assets of GamingCo; and

{h) any Encumbrance provided for by one of the following transactions if the transaction
arises in the ordinary course of GamingCo's business and does not sacure payment
or performance of an obligation:

(7} a transfer of an account or chattel paper; or
{8) A commercial consignmeant; or

9] a PPS Lease,

where the terms "account”, "chatiel paper”, "commercial consignment” and "FPS
Lease" have the meanings given to them in the PPSA

PFSA means the Personal Properly Securities Act 2008 (Cik) and any regulations enacled
pursuant ta that Act,

PropCo means Grown Sydney Property Pty Limited ACN 166 326 861

PropCo Guarantee means the document antifled "Guaraniee and Indemnity’ betweesn Crown
Resorts, the Minister for Gaming for and on behalf of the State and tha Authority, Tor isall and
an bahall of the State.

PropCo Suitability Certificate means a notice from the Authority pursuant to clause 13.2
carlifying 1hat the Authority i of the opinion thal the proposed purchaser therain dascribed is a
suitable parson to purchase the relevant property referred to in clawse 13.3(b).

Restricted Gaming Facility means the area or areas delermined in accordance with section
194 of the Gaming Legislation from time to time and, for the avoidance of doubt, is referred fo
in the Gaming Legislation as the Barangaroo restrictad gaming facility.

Restricted Gaming Licence means the resiricied gaming licence granted under the Gaming
Legislation tor the carrying out of VIP Gaming the lerms of which are set out in an altachmant
to the Framewark Agreement.

Restricted Gaming Licence Application means GamingCo's application for a Resiricted
Gaming Licence made to the Authority under Part 2 of the Gaming Legislation on 17
Dacember 2013,

Restricted Gaming Licensee means the holder of the Resiricted Gaming Licence from fime
to time.

Section 142 Agreements means the agreements negetiated under section 142 of the
Gaming Legislation, with the approval of the Minister for Gaming, in respect of the Restricted
Gaming Licence Application and, for the avoidance of doubt, are:
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(a) the State Grown Financial Deed;

b the Financial Arrangements Agreement;
(c) the Crown Resorts Limited Guarantee;
{d) the PropCo Guarantes;

{a) the HoldCo Guaranies;

if the State Crown Security Deed;

= )] the Share Security Deed;

{h) the Morigage of Sublease; and

i the Common Terms Deed.

Security Document maans:

(&) the Crown Resorts Limited Guarantes,
(b the PropCo Guarantas;

{c) the HoldCo Guarantee;

{d) the State Crown Security Deed;

(&) the Share Security Dead; and

)] the Mortgage of Sublease.

Share Security Deed means the document entitted 'Share Security Deed” between HoldCo,
the Minister for Gaming for and on behall of the State and tha Authority, for ilself and on bahalf
of the State.

Site means the site of af lsast 8.000m2 on the Norh Wast corner of Barangaroo South, for the
development of the Hotel Resort, the precisa location of which is to be agreed between
PropCo and Lend Lease and approved by BDA,

State means the Siate of New South Wales.

State Crown Security Deed means the document entitled 'State Crown Security Deed’
between GamingCo and tha Authority.

State Crown Financial Deed means the document entitled "State Grown Financial Deed'
betwean the State, the Authority, PropCe, GamingCe, HoldCo and Crown Resorts as
contemplated by clause 3.5 of the Framawork Agreament.

Statutory Manager means a person appointed by the Authority under section 28 of the
Gaming Lagislation ta ba the manager of the Restricted Gaming Facility.
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Sublease means the sublease or subleases (as the case may be) under the Head Lease from
PropCo to GamingCa in respect of the Restricted Gaming Facility and the Ancillary Servica
Areas the agreed form of which will be annexed to the State Crown Financial Deed, and
includes any additional or replacemant subleases as contemplated by the State Crown
Financial Deed, and Subleases means all of them

Subsidiary means any body corporate which would be a subsidiary within the meaning of
Division & of Part 1.2 of the Corpovations Act or any entity which would be a subsidiary under
Australian Accourting Standard A4524,

Suitability Certificate means a nofice from the Authority pursuant to clause 13.1 cerifying
that the Authority is of the opinion that the proposed purchaser therein dascribed is a suitable
person o purchase the relevant proparty referrad to in clause 13.3(a)

Tax means a tax, bevy, duly, charge, deduction or withholding, howewver it is dascribed, that is
imposed by law or by a Government Agency, together with any related interest, penalty, fine or
other charge, but does not include any casino supervisory levy payable to the Authority or any
other person under the Gaming Legisiation,

VIP Gaming means the conduct of gaming in accordance with the Restricted Gaming Licence.
VIP Gaming O&M Agresments means any coniract:

(a) ta which GamingCo, or HoldCo in conjunction with GamingCo, is or may become a
party; or

(B) which has .or will be assigned to GamingCo, or both GamingCo and HoldCo ; and
{cl which has an O&M Material Effect,
but excludes for the avesdance of doubt:

(i} Junket arangements; and

(i} any contract which is subject fo Part 3, Division 2 of the Gaming Legislation.

VIP Gaming O&M Novation Agreement means an agreement to novate a VIP Gaming O&M
Agreement contain ing the provisions set out at Schedule 5 and any other provisions agreaed
between the parties to the VIP Gaming O&M Novation Agreement,

VIP Gaming O&M Provider means & parly to a VIP Gaming O&M Agreement cther than
GamingCo.

Interpretation

Headings are for convaniance enly, and do not affect interpretation, The following rules also
apply in interpreting this decument, except where the context makes it clear that a rule is not
intended to apply.
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A raferance fo:

{1} a legislative provision or legislation (inciuding subordinate legistation) Is to that
provision or lagislation as amanded, re-enacted or replaced, and includes any

subordinate legislation issued under it,

(& a document (Including this document) or agreement, or a provision of a documant
{including this document) or agreemeant, is to that document, agreement or provision
as amanded, supplamented, replaced or novated,

{3) a party to this decument or to any other document or agreement includes & successor
in title, parmitted substitute or a permitied assign of that party;

() a person includes any type of antity or body of persons, wheather or nat it is
incorporated or has a separate legal identity, and any exacuior, administralor or
succassar in law ol the parson;

(5) fime is to Sydney time; and

{B) anything {including a right, obligation or concept) includes each part of it
A singular word includes the plural, and vice versa.

A word which suggesis one gender includes the other genders.

If a word or phrase i defined, any other grammatical ferm of that word or phrase has a
comespanding meaning.

If an exampla is given of anything (including a right, obligation or concapt), such as by saying
it includes something elsa, the example does not limit the scope of that thing.

A raference lo Information is fo information of any kind in any form or medium, wheiher
formal or informal, written or unwritten, for example, computer software or programs,
concepls, data, drawings, ideas, knowladge, procedures, source codes or abjact codes,
technelogy or trade secrets.

The word agreement includes an underiaking or ather binding arrangement or understanding,
whether or not in writing.

The expression this document, this Agreement or this Deed includes the agreament,
arrangement, understanding or fransaction recorded in this documant.

The expressions Holding Company, Related Body Corporate and Relevant Interast have
the same meanings as in the Corporations Act.

A reference to dollars or $ is lo an amount in Australian currency.

This document may not be interpreted adversely to a party only because that party was
rasponsible for praparing i

Inconsistency or conflict

To the extant of any inconsistency or coniict between the terms of this Agreement and the
Gaming Legislation, the Gaming Legislation shall prevail over this Agreement.
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1.4 Without prejudice to rights and obligations under Gaming Legislation

Tha rights and obligations of tha parties under this Agreameni are in addition and without
prejudica to their respective rights and obligations under the Gaming Legislation.

2, Consents and Approvals
21 Consents
With effect on and from the date on which this Agreement |5 executed, the Authority hersby;

(&) appraves the Restricted Gaming Licence Application and grants the Restrictad
Gaming Licence;

(b} confirms that it is satisfied, based on the documents and other information provided to
the Authority and the Authority's investigations and inguiries to date that:

(1) aach of GamingCo and the GamingCo Close Assodates are suitable persons
to be concarned or associated with the oparation or management of the
Restricted Gaming Facility; and

2) aach of the GamingCo Approved Fersons is considered by the Authority to be
& suitable person to be associated or connected with the ownership, operation
or managemant of one or more of the GamingCo Close Associate Entities in
any of the capacities of direcior, executive officer, secretary or other officer for
the purposes of the Gaming Legislation.

3. Surrender of Licence if Security Documents not duly executed and
delivered

(a) As and from the Sunsat Date, GamingCo irrevocably surrendars the Restricted
Gaming Licence, and the Authority consenis to tha surrender in accordance with
saction 27 of the Gaming Legislation, unless, on or prior to the Sunset Date, Gaming
Co has delivered to the State and the Authority the following duly executed
agreements, subject to the Authority and the State’s exacution of those agreements:

(1} State Crown Security Dead; and
{2} Share Security Deed.

(o) GamingCo undertakes and agrees that, if so requasted by the Authority, it will provide
any document or take any action required in order for the agreemant referred fo at
clause 3{a){1) to be registerad by the Authority on the Personal Property Securities
Register,

{c) HoldCo undertakes and agrees that, if so requested by the Authority, it will provide
any documant or take any action required in order for the agreameant referred to at
clause 3{a}(2) to be registerad by the Authorly on the Persenal Property Securitiss

Register.

(d) GamingCo undertakes and agrees that it will:
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(1) provide to the Authaority the Mortgage of Sublease immediately following the
execulion of the Sublease; and

(2) if o requaestad by the Authority, provide any document or take any action
required In order for the Morigage of Sublease 1o ba regisierad by the
Authority with Mew South Wales Land and Properly Information.

. Ministerial Acknowledgement and Consent

4.1 Minister's approval

The Authority warrants that it has full power and authority to enter into, execute and comply
with this Agreement on behalf of the State and that, pursuant to section 142 of the Gaming
Legislation, the Minister for Gaming has approved of both the Authority emtering into this
Agreament and the terms of this Agreament as evidenced by the Minister's Approval and
Consent Acknowledgameant.

4.2 Authority/State not liable

(a) Subject to clause 4.2(b). neither the Authority nor the State nor its mambers,
ampioyeas, delegates, agents consultants or advisors shall have any hability arising
solaly out of this Agreement to any party in respect of any matter, which but for this
clause 4.2(a) may ba implied in this Agresmanl

b} The exclusion in clause 4.2(a) does not apply in relation to any failure to perform or
satisfy, or breach by the Autharity or the State of, any obligation arising under
clawses 22 and 24.

5. Covenants a_m:l Warranties
5.1 Warranties by GamingCo

GamingCo gives the warranties listed in Schadule 3.
5.2 Warranties by HoldCo and PropCo

HoldCao and PropCo each give the waranties listed in Schedule 4,

6. General Covenants, Warranties and Indemnities

6.1 Continuing covenants and warranties

Unless ctherwise expressly stated, the covenants, warranties and representations given in
Schadule 3 and Schedule 4 are mada as at the dals of this Agreement.
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Covenants and Warranties true and accurate and separate

It is & term of this Agreement that sach of the representations, warranties and covenants given
in Schedule 3 and Schedule 4 of this Agresmant are true and correct in every respact at the
fime thay ara given and shall be construad separately, and the meaning of each shall in no
way be limited by reference to any other clause or paragraph conmtained herain,

Motice of any breach of covenants and warranties

GamingCo (In relation to the representations, warraniies or covenants given In Schadule 3)
and each of PropCo and HoldCo (in respect of the representations, warranties or covenants
given in Schedule 4) shall give nofice In writing to the Authority of any material breach of any
ol the relevant represeniations, warranties or covenanis as soon as |s reasonably practicable
after becoming aware of such breach. No such notification shall atfect or in any way limit the
liability of GamingCo, PropCo or HoldCo.

Indemnity in respect of breach

GamingCo hereby indemnifies and shall at all times keep indemnified the Authority against
any and all loss, damage, claims, penalties, iabilities and expenses (including special, indirect
and consaguential damages and lagal costs on the higher of a full indemnity basis or a
solicitor and own client basis and without the neesd for taxation) whatsoewver caused or
contributed to by breach of this Agreeament by GamingCo, including without limitation as a
result of:

{a) tha payment, omission to make payment or delay in making payment of any amount
refarred to in or contemplated by this Agreemeant;

(b} a breach of any of its obligations, warranties, covenanis, undertakings or
represeniations under this Agreement;

(ch any damage fo property or death of or injury to any person of any nature or kind,
axcept to the extent caused or contributed to by the Authority’s own acts or omissions.
Indemnity against third party claims

Subject to the indemnities givan by the Authorily or the State under:

{a) clause 17 of the State Crown Financlal Deed; and

[{+)] clause 3.3(c) of Schedule 5 of this Agreement.

GamingCo hereby indemnifies and shall at all times kesp indemnified sach of the Autharity
and the State against any and all claims, actions, demands, loss, damages, fabilities and
expenses (including special, indirect and consequential damages and legal cosls on the
higher of & full indemnity basis or & solicitor and own clent basis and without the nesd for
taxation) brought or claimed by any third parly, in connaction with the performance by

GamingGao of its obligations under this Agresment, excapt to the extent caused or contributed
to by the Authority's own acts or omissions.
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6.6  Indemnity payable on demand

Any monies payable under any of the indemnities in this clause 6 shall be payable within
& Business Days of demand.

T Restricted Gaming Facility Operations and Management
74 Best Practice Covenant

GamingCo covenan!s with and undertakes to the Authority that it shall use reasonable
endeavours to conduct and manage the operations of the Rastricted Gaming Facility and
Ancillary Service Areas so that they are operated and maintained consistant with the best
operating practices in gaming complexes of similar size and nature (but having regard to the
applicable legislative regime and regulatory practices and requirements),

7.2 Gaming Equipment

{a) GamingCo will procura gamiing equipment for use in the Restricted Gaming Facility
which will be surtable for the purpose of lawtul gaming in the Restricted Gaming
Facility and which will be sufficient to enable GamingCo to conduct gaming cperations
in the Restricted Gaming Facility in accordance with the Restricted Gaming Licence
Application. The gaming equipment shall comply with the requirements of the Gaming
Legislation.

1] GamingCo hereby acknowledges and declares that;

(] it will at all relevant times own (as beneficial owner), or be lesses or balles of,
the gaming eguipment which will be used in the Resfricted Gaming Facility;
and

(i} fo the extent that it is the lesses or bailes of gaming equipment used in the
Restricted Gaming Facility, a lease or bailment of each gaming equipment iz a
“conirolled contract” (as that term is dafined in section 36 of the Act) which
has been approvad by the Authority in accordance with the Gaming
Legisiation;

unless the Autharity gives its prior written consent to GamingCo permitting it to do
otherwise, such permission not be unreasonably withheld.

{c) GamingCo agrees to replace any gaming equipment which proves defective or which
becomeas no longar operational so as to maintain at all times a sufficient guantity of
gaming equipment which will be suitable for the purpose of lawful gaming in the
Restricted Gaming Facility and complies with the requirements of this clause 7.2 and
which will enable GamingCo to conduct gaming operations in the Resiricted Gaming
Facility.

(d) To assist the Authority in the performance of its obligations and dulies under sections
&8 and 69 of the Act, GamingCo shall procurg an independent expert approved by the
Authorlty to cartify to the Authority that, in its opinlon, the gaming equipment provided
by GamingGo fram fime to time complies with the requirements of the Gaming
Legislation and regulations passed thereunder and this Deed whenaver the Authority
requests such a cetificate 1o be provided.
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73 VIF Gaming Membership and Guest Policies

For the purposes of clauses 6.2{a)(1). &.2{b) and &.2(c) of the Restricted Gaming Licence, the
principles set out in Schedule 7 are tha principles that have been agreed between GamingCo
and the Authority as al the dale of this Agreement.

.’ 8 Inspection of records and access to premises
GamingCo will parmit the Authority or authorised reprasantatives fo:

{a) anler the Restricted Gaming Facility and Ancillary Service Araas;

v

() gxamine or inspect the Restricted Gaming Facility and Ancillary Service Areas, their
contents and all eguipment necassary for thair operation and determine whether such
equipment i3 in proper operating arder;

(&) axaming and'or inspact all books ol account and olher records relating to the
Restricted Gaming Facility and Ancillary Service Areas, or GamingCo and to take
coples or extracts from them;

(d) determine whather the obligations of GamingCo under this Agreement have bean
complied with;

(] observe the cash count system or any aciual counting; and

i) inspact or test security monitaring systems.

i0. Production of Documents or Other Information and Meetings

(a) Withowt Bmitation o the Authority's powers undear the Gaming Legislation, each Grown
Party shall upon the provision of reasonable notice by the Authority and 3o far as
reasonable praclicable, produce to the Authority (or grant a rnight of inspection to the
Authority) documents or other information as may be required by the Authority, acting
reasonably, wihich may be relevant to GamingCao's ability to parform its obligations
under this Agreement or any other matter relevant to the terms of this Agreement, or
which may be relevant to the ongoing suitability of GamingCo to be cencerned in or
associated with tha operation or managemeant of the Restricted Gaming Facility
provided that the relavant Crown Party 15 not required to disclose any facts, matters or
circumsiances which may result in:

{1} a breach of any obligation owed by it, including any gbligations of
cenfidentiality owad by it to any third party or cbligations under any Law; or
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{2) damage or compromise the profection of privilege (including legal professional
privilege).

(k) Where tha Authority is granted a right to inspect documents pursuant to clause 10(a)
thia Authority may copy or take extracts from any such documants.

(e} Far the purposes of this clausa 10, representatives of a Crown Party may be reguired
by the Authorily to attend meatings with tha Authority on reasonable written notica
(which shall depend on the circumstances) at such times and places as specified in
such notice.

11.  VIP Gaming O&M Agreements
111 Existing VIP Gaming D&M Agreements

GamingCo warrants and raprasants to the Authority that as at the time of execution of this
Agreement;

(a) there are no existing ¥IP Gaming O&M Agreements (other than as specilically
referred to in this Agreement or as previously disclosed to the Authority in writing); and

=] GamingCo has agreed to anter into the Sublease, which the parties acknowledge is a
VIP Gaming O&M Agreement.

11.2  Pre-Conditions fo Future VIP Gaming O&M Agreements

Other than those agreements described in clause 11.1 (which the parties acknowledge that
the Authority has approved in accordance with this clause 11.2) GamingCo shall procure that
na VIP Garming O&M Agrasmant to which It is a party, or to which it will ba assigned the
benafit of andior tha right, title and interest under, will ba entered into unless:

(a) GamingGo has notifled the Authority of the detalls of the proposed VIP Gaming O&M
Agreement at least 14 days (or such shorter period as the Authority may approve in a
particular case) before enfering into it; and

] the Authority has not within that 14 days [or the shorer approved peried) nofified
GamingGCo that it objects to the proposed VIP Gaming O&M Agreement on the basis
that:

(1) It is mot in the public interest or does not comply with the proviskons of this
clause 11;

2) the ohjection is necassary or desirable to protect the integrity ol gaming.

{c) the parties to the VIP Gaming O&M Agreement at or about the fime they execute the
VIP Gaming D&M Agreemant entear inta a VIP Gaming O&M Navatian Agreement with

the Authorty.
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Undertakings about VIP Gaming O&M Agreements

Each of GamingCo and HoldCo undertakes, represents and warrants to the Authority that {in
respect of the VIP Gaming O&M Agreemenis lo which it becomes a party, or o which it will be
assigned the benefit of andlor the right fitle and interest thersunder):

(a)

{b)

(c)

(d)

{2

i

it will comply with all of its material obligations under the VIF Gaming O&M
Agragmenis and will use its best endeavours to procure compliance by each VIP
Gaming O&M Provider with all of its material obligations under the VIP Gaming O&M

Agresmants:

it will give written notice 1o the Authorily as soon as it becomes aware of any material
braach af any VIP Gaming O&M Agreament by any party therato including itself;

it will simultaneously with the giving or receipt by it or by any VIP Gaming O&M
Provider of any material notice under any VIP Gaming Q&M Agreement give a copy of
the notice 1o the Authority;

it will promptly give to the Authority details of any material disputes under or in relation
to tha VIF Gaming O&M Agreemants;

it will procure that without the prior written consent of the Authority no rights or
obligations under any VIP Gaming O&M Agreement are assigned, novated or
otharwisa transiarred other than under a Permitted Encumbrance; and

it will pot without the prior written consent of the Authority give or parmit 1o be creatad,
of agree bo give or permit to be created, any Ercumbrance, other than a Permitted
Encumbrance, over its rights under any VIP Gaming O&M Agreements,

HeldCo and GamingCo to procure Certain Compliance

Each of GamingCo and HoldCo shall, in respect of any VIP Gaming O&M Agreements to
which it becomes a party, or to which it is assigned the benefit andfor the right title and interest
thereunder, use its reasonable endeavours to procure performance of and compliance by
each VIP Gaming O&M Provider with all of its obligations under the VIP Gaming Q&M
Agreaments

Restrictions on Termination by GamingCo or HoldCo

(a)

(b)

Each of GamingCo and HeldCe shall in respect of the VIP Gaming O&M Agreemants
to which it becomes a party, or to which it will be assigned the banefit of andior the
right titte amd interest thereunder, procure that no notice to terminate a VIP Gaming
O&M Agreement is given by it unless a copy of the proposed notice has first been
provided to the Authority and the Authority has not within 14 days after recaipt of that
proposed notice directed in writing that the VIF Gaming O&M Agreement concernad is
not io be ferminated.

Subject 1o clause 11.5{c), il the Autherity gives such a direction (as refarred to in
clause 11.5(a)) GamingCo shall in respeact of the VIP Gaming O&M Agreemants to
which It becomes a party, or to which it will be assigned the benefit of and'or the right,
title and interest thereunder, procure that it is complied with.
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(c) The Authority may only give a direction under this clause 11.5 where the termination
af the ralevam VIP Gaming O&M Agreement will or could, in the reasonable opinion of
the Authorily, have an adverse Q&M Material Effect, provided that the Authority will
not consider it to be an adverse O&M Material Effect where GamingCo (or HoldCo, to
the axtent that it is a party to a VIP Gaming O&M Agreement) has enlered or proposes
ta enter into alternative arrangements acceptable to the Autharity, acting reasonably,
which address the O&M Material Effect which would otherwise arise as a result of the
termination of the VIP Gaming O&M Agreament.

116  Termination if Authority Directs

If & material breach on the part of a parly (not being GamingCo) occurs under a VIP Gaming
O&M Agreement, the provisions of sections 39 and 40 of the Gaming Legislation will apply 1o
that VIP Gaming O&M Agreement as if that VIP Gaming O&M Agreement was a "controlled
contract” for the purposes of sections 39 and 40 of the Gaming Legislation,

11.7 General Responsibility to Inform

{a) Each Grown Party shall at all timas keep tha Authority lully and pramgptly informed of
all facts, matters or circumstances of the operation or management of the Hotel Resort
and'or Resfricted Gaming Facility of which it is aware which would materially
adversely affect the Resiricted Gaming Facility. Howaver, the Crown Parties are not
required o disclose any facts, matters or circumstances which may:

(1) rasult In a breach of any obligation owed by any member of the Crown
Rasorts Group, including any obligations of confidentiality owed by a mambsar
of the Crown Resorts Group 1o any third party or obligations undar any Law; or

{2} damage or compromise the protection of privilege {including legal professional
privilege).

)] Withowt limiting clause 11.7(a). each Crown Party shall immediataly notify the
Authority of any litigation, arbitration or other dispute subject to a resalution process to
which it is a party or with which it is involved which could materially affect its ability to
perform its obligations under this Agreement.

11.8  Regular meetings with the Authority

(=) GamingCo agrees to provide the Authority with such information in its possession from
fime to time as the Authority may reasonably requast to ensure the Authority is, in its
opinion, adequately infarmed in relation to:

{1} the managermeant and operation of the Restricted Gaming Facility; and
{2}  the performance by GamingCo of its obligations under this Agreement.

(b} Subject o clause 11_8(c) the Authorily may, for tha purposes ol clause 11.8(a),
request that the representatives of GamingCo attend meetings with the Authority on
reasonabla written nolice (which shall dapend on the circumstancas) at such times
and places as specified in such notige. The Authority shall not request more than one
such meeting in any three month period.
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(c) The Authorily may request that the representativas of GamingCo attend mesatings with
the Authority on reasonable written notice (which shall depend on the circumstances)
whera the Authorty suspects or forms the view that any of the following events have
accurred, or that any act, mattar ar thing has arisen which could l2ad to any of the
folipwing ewents occurming:

(1}  the breach of any condition of the Restricted Gaming Licence; or
(2) the breach of any clause of this Agraament.

() The Authority will indlude in the nofice of 8 meeting under this clause 11.8 an agenda
ol the malters proposed 1o be discussed al the meeating

(e) For the purposes of this clause 11.8, the representatives required to attend mestings
shall ba those persons as determined by the Authority from time to time in consultation
with GamingCa.

() Gaminglo shall prepare accurale minules of each meeating referred 10 in 1nis
clause 11.8 and shall deliver copias of the minutes o tha Authorily within 5 Business
Days afler aach meating.
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13. Authority to approve purchaser

134 Authority to determine suitability of purchaser of GamingCo, HoldCo or intermediate
holding company

(a) HoldCo acknowledges and agrees that it any shares in GamingCo are to be sold to
any person (or persons), each of those persons must apply to the Authority for a

Suitability Certificate in respect of tha proposed purchasea.

(b} Crown Resorts will not, and will procure that its Subsidiaries will not, dispose of any
Interest in shares in the capital of:

(1) GamingCo; or
2] HaoldCa; or
{3 an intermediate nokding company ol aither;

unless the Authorily provides a Suitability Certificate to any proposed purchasers
under any fransaction referred 1o in clause 13,1{(b)(1) to 13.1{b}(3)

13.2  Authority to determine sultabliity of purchaser of PropGo

(a) HoldCo acknowledges and agrees thal il any shares in PropCo are fo be sold 1o any
parson (or persons), each of those persons must apply to the Authority for a PropCo
Suitability Certificate in respect of the proposed purchase,

(b} Crown Rasors will not, and will procure that its Subsidiaries will not, dispose of any
interast in ghares in the capital of PropCo unless the Authority provides a PropCo
Suitability Cerlificate to any proposad purchaser under any transaction referred foin
clause 13.2(a)

13.3  Authority o be satisfied proposed purchaser is suitable
(a) The Authority may only issue a Suitability Certificale in respect of fhe purchase of
shares in GamingGo or an intermediate halding company of GamingGo if it is satisfied

that the proposed purchaser:

(1} 15 of good repute, having regard to character, honesty and integrity;
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i2) is of spund and stable financial background,
(3) has or has arranged a satisfactory ownership, trust or corporate structure;

(4} fras or is able to obtain financial resources that are both suitable and adequate
for ensuring the financial viability of the Restricted Gaming Facility;

() has or is able to obtain the services of persons who have sufficient experiance
in the manageamant and operation of a Restricted Gaming Facility or ks able to
procura that the holder of the Restricted Gaming Licence has the services of
such persons;

(&) has sufficient business ability to successfully maintain the Restricted Gaming
Facillity;

{7} has no business association with any person, body or association who, in the
opinion of the Authority, is not of good repute having regard to character,
homesty and integrity and does not have undesirable or unsatisfactory

financial sources; and

&) each directar, parinar, frustes, executive officer and secratary and any alher
officer or person determined by the Authority fo be associated or connected
with the ownership, administration or managemeant of the operations or
busiress of the proposed purchaser is a suitable parson 1o act in that
capacity.

The Authority may only issue a PropCo Suitability Gertificate in respact of the
purchase of any shares In the capital of PropCo if it is satisfied that the proposed
purchaser:

{1) is of good repute having regard to character, honesty and integrity; and

(2) does not have undesirable or unsatisfaciory financial sources.

The Authority may carry out investigations

(a)

{b)

Prlor 10 issuing a Sultability Cenificate or PropCo Suitability Certificate in accordance

with clause 13.1 or 13.2, the Authority may carry out such investigations and inquiries
as it considers necessary to enable it to satisfy itself of the relavant matters set out in
clause 13.3.

‘Without limiting the generality of the foregoing, prior o issuing a Suitability Cenificate
the Authority:

(1) may requira any person il is investigating In relation to the parson’ s suitability
to be concermed in or associated with the management or oparation of a
casimo 1o censent o having his or her photograph, finger prints and palm
prints taken: and

(2} may refer to the Mew South Wales Commissioner of Police details of the
persons the Authority is investigating, coplas of any photographs, finger prints
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and palm prints taken and any supporting information that the Authority
considars appropriate for referral 1o the New South Wales Commissioner.

(c) Tha Authority may decline to issue a Suitability Certificate while any person from
whom it requires a photograph, finger prints or palm prints under this clause refuses fo
allow his or her photagraph, finger prints or palm prints to be taken.

13.5 The Auhority may require further information ete.

{a) The Authority may, by notice in writing, require the propesed purchaser or a parson
wha, in the apinion of the Authorily has some association of connaction with the
proposed purchaser that is relevant to the proposed purchase to do any one or more
of the following things:

(1} to provide, in accordance with directions in the natice, such information,
varified by statutory declaration, as is relevant to the investigation of the
proposed purchase and is specified in the notics;

{2 to produce, In accordance with directions in the notice, such records relevant
to investigations of the proposed purchase as ara specified in the notice and
to parmit examination of the records, the taking of extracts from them and tha
making of copies of them;

{3) to authorise a person described in the notice to comply with a specified
requirement of the Authority referrad to in sub-paragraph 13.5(a)(1) and
13.5(a)(2); or

(] to furnish fo the Authority such autharities and consents as the Authority
directs for the purpose of enabling the Authority to obtain information
(including financial and other Confidential Information) from other parsons
concerning the person and his or her associates or relations.

[[=]] If a raquiremeant mada by the Authority under clause 13.5(a) is not complisd with, the
Authority may decline fo isswe the Suitability Certificate or PropCo Suitability
Cartificate.

14.  Notification by the Authority of unsuitability of GamingCo

{a) GamingCo agrees to ensure that at all times during the term of the Resiricted Garming
Licence it ramains a suitable parson to give affect to the Restricled Gaming Licence
and the Gaming Legislation.

3] It the Autharity considars that the GamingCo is no longer a suitable parson to give
effect to the Restricted Gaming Licence and the Gaming Legislation, then tha
Authority will lirst consult with GamingCao and il following that consullation, the
Authority remains of the view that GamingCo is no longer & suitable person to give
affect to the Restricted Gaming Licence, then the Authority will give GamingCo a
Maotice of Concern which shall;

(1) include details of the circumstances, events or matiars leading the Authority to
consider that GamingCo s no longer a suifable person o give effect 1o the
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Restricted Gaming Licence and the Gaming Legislation (Rectification
Matter);:

(2} identifying what actions the Authority considers can ba taken io rectify the
Rectification Matter (having regard to the matters discussed during the prior
consultation with GamingCo referred fo in clause 14{b) above) (Rectification
Steps); and

(3) provide a time frame within which the Rectification Steps must be taken
(Rectification Period).

If a Molice of Concern and/or the Rectification Steps identified therain expressly
requires or expressly contemplates that GamingCo will take any aclion or do any other
thing, then GamingCo shall fully and punctually take that action or do that thing in
acoordance with the Rectification Step and within the Rectification Period.

To the extent that a Rectification Step expressly requires or contemplates that the
Authority will take any action or do any other thing the Authority may (but without
baing under any obligation to do sa) iake that action or do thal other thing and then
only if GamingCa has fully and punctually taken all such action and done all such
things (in each case to the satisfaction of the Authority) as may be expressly required
by tha Motica of Concern and the Rectification Stap.

If I the Authodlly's reasonable opinlon the Rectification Step has for any reason not
been fully and punctually complisd with within the Rectification Period then the
Authority may at any ime thereafter serve a notice on GamingCo pursuam to saction
23(2) of tha Gaming Legislation.

If in the Authority’'s reasonable opinion the Rectification Step has been fully and
punctually complied with within the Rectification Period, the Authority shall by nofice to
GamingCo withdraw the Moticae of Concemn,

15. Appointment of Statutory Manager

(a)

(b}

GamingCo acknowledgas that:

(1) whera clause 14(e) is satisfied, the Authority may have the right under the
Gaming Legislation to appoint a Statutory Manager, in accordanca with the
Gaming Legislation; and

(2} if the Authority has appointed a Statutory Manager in accordance with the
Gaming Legislation, then during the Period of the Statutory Manager's
Appointment, the Statutory Manager shall ba enfitied to possession of the
assets of the Restrictad Gaming Licensas,

All parties to this Agreement acknowledge that a Statutory Manager appointed in
accordance with the Gaming Legislation may be the same person appointed as a
Controller under the Security Documents,
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16. Obligation Licence Conditions

16.1  Obligation Licence Conditions

The obligations of Gaminglo under the clauses listed below are Obligation Licence
Conditions for the purposes of this Agreement:

(a)

(a}

o))

(suitable person) clause 14{a) of this Agreement; and

16.2 Obligation Defaults

GamingCo acknowledges and agrees that the breach of an Obligation Licence
Condition constitutes an Obligation Default for the purposes of this Agreemaent.

i an Qbligation Default occurs under this Agreement the Authority shall give a notice
(“Obligation Default Notice™) to GamingCo as soon as reasonably practicable after it
becomes awarae of the Obligation Default, which natice shall reguire the Obligation
Dafault to be remedied:

i

(2)

m

(2)

in the case of a breach of clause 14(a) but subject toa the Authority having
issued a Nolice of Concern, by complying with the Rectification Step befora
the expiry ol the Rectilication Period; and

in the case of any other Obligation Default:

{A) if tha Obligation Default is a failure to pay any moneys, by paying such
maonays within 20 Business Days;

(B} if the Obligation Default is capable of remedy and is not an Obligation
Defaul! reterrad to in clausat 6 2B 2){A):

{i) within 20 Bugsiness Days to the reasonable satisfaction of the
Authority; or

(i} by GamingCo diligently pursuing (and making satisiactory
progress with) a course of action which could reasonably be
axpected to remedy the breach in & period of fime reasonably
acceptabla to the Authority;

if the Obligation Default is not capable of remedy, by GamingCo complying to
the reasonable satisfaction of the Authority with any reasonable requiraments
of the Authorily in relation to the breach or attanding to the reasonable redress
of the prejudice arising from the breach in the mannar specified in the
Obligation Default Motice; andor

if in thie reasonable opinion of the Authority the payment of damages
constilutes proper redress, paying the required amount of damages within 20
Business Days of the date for payment as specified in the QObligation Default
Motice.
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(c) If for any reason an Obligation Default is not remedied as provided for in
clause 16.2(b), then the obligation the breach of which has given rise to the Obligation
Default shall thereupon and without more be considerad to be a condition of tha
Restricted Gaming Licence which is deemed to have been contravened by GamingCo
and the Authority in s absobute discretion may serve a notice on Gaming Co pursuant
to section 23(2) of the Gaming Legislation.

17.

17.1

17.2

17.2

The Authority's Statutory Obligations and Discretions under Section 142
Agreements

No fetter of powers, rights, obligations and discretions
Mathing in this Agreement shall be taken as, nor is capable of:

(&) lettering or prejudicing the powers, rights, obligations and discretions imposad or
conferred on the Authority; or

(b) impasing on the Authority any obligation or restriction which conflicts with thosa
powers, rights, obfigations and discretions, including in relation to future consents or
approvals thal may be sought,

under:
ich the Gaming Legislation; or

(dy any ather agreement enterad into by the Authority and GamingCo under section 142
of the Gaming Legisiation.

Authority to conslder Gaming Legislation

In giving any approvals or exercising any powers, rights or discretions undear this Agreemeni,
the Authority will have regard to the provisions of the Gaming Legislation, including its objects
specified in section 140,

Directions by the Authority

Unless otherwise axpressly provided, no provision in this Agreement shall ba taken to ba a
direction by the Authority under the Gaming Legislation, incleding under sections 30, 32 and
a8,

18.

18.1

Variation of agreement

Varlation Proposal

If any party {the Proposing Party} proposes a variation to the terms of this Agreement
(including without limitation the Schedules), the Propasing Party shall submit to each of tha
offer parties (Other Parties) a notice in writing (Variation Proposal) specifying all details of

the proposed varlation,
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Response

Each of the Cther Parties shall within 20 Business Days after receipt of a Variation Proposal or
such longer pariod as may bo agresd between the partes advise in writing of itz approval or
rejaction of the Varation Proposal.

Failure to respond

Failure to respond within the time pericd referred to in clause 18.2 shall be deemed to ba a
rajection.

Approved Variation Proposal

(&) Where approval under clause 18.2 has been given to a Variation Proposal then each
party shall duly execute a formal amending agreement or agraements [as the case
may be) to alfact the Vanation Proposal (Variation Agreement) whereupon (and not
before) the parties shall be bound thereby provided that the Variation Agreement shall
have no force or effect unless and untll the Authority has received the approvals of tha
Minister for Gaming theralo required pursuant to saction 142 of the Gaming
Legislation (and each Variation Agreement shall contain an express provision to this
effect unbass such approvals have previously been obtained).

1] If the Variation Agreement is not duly executed by any party or the Ministedal
approvals referred 1o above ara nol received within 30 Business Days after the date of
approval of the last of sach of the Other Parties under clause 18.2 then tha Variation
Praposal shall be deamed rejected and any Varation Agreament shall kave and shall
be deemed for all purposas, nevear to have had, any forca or effect,

19.

18.1

Expenses and Stamp Duty

Expenses

GamingCo must on demand refmbursa the Authority for and keep the Authorlty Indem nifled
against all expensas, including all legal fees, costs and disbursements on a solicitor/own client
basis and without the need for taxation, incurred by the Authority and the State In connection
with:

(a) the negotiation, preparation and execution of this Agreement and any other
documents antared inta for the purposes of the Restricted Gaming Licance

Application;
{b) any subsequent consent, agreement, approval of waiver under this Agreement and

any other documents entered into for the purposes of the Restricted Gaming Licence
Application; and

ich the exercisa, enforcement, preservation, attempted enforcement or presenvation of
any rights under this Agreement agalnst GamingCo.
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19.2 Stamp duty

GamingCo will be liable to:

(a) pay all stamp duty, including fines and penalties, in connection with the execution and
dalivery of this Agreement or any payment or other transaction under or contemplated
In this Agreemant; and

b} indamnify and keap indamnified the Authority against any Loss or Liability incurred or
sufferad by it as a resull of the delay or failure by GamingCe to pay any such stamp
duty.

20. Governing Law
2001 Gowverning Law

This Agreement |s govarnad by the Laws of the State of New South Wales.
20.2  Jurisdiction

ia) Each party imevacably submits o and accepts, generally and unconditionally, the
non-exclusive jurisdiction of the courts and appellate courts and mediation and
arbitration processes of tha State of New South Wales with respect 1o any actlon or
praceedings which may be brought at any time relating in any way to this Agreement.

=]} Each party imevocably waives any objection it may now of in the luture have to the
venue of any action or proceeding, and any Claim it may now or in the future hawve that
any action or proceeding has been brought in an inconwenient forum.

{e) Each party Irrevocably waives any immunity in respect of obligations under this
Agresamant that it may acquire from the jurisdiction of any court or any legal or
arbitration process for any reason including, the service ol notice, attachment prios to
Judgmant, attachment in aid of execution or execution,

21. Mo Representation by or Reliance on the Authority

GamingCo acknowledges and confirms that it has not entered into this Agreement in reliance

on or as a result of any representation, warranty, promise, statemant, conduct or inducament

by or on behalf of the Authaority otherwise than as notified in writing by that party to it before
the date of this Agreement or as expressly set out in this Agreement.

22. Dispute Resolution

221 Notto commence proceedings

A party to this Agreement must not commencs or maintain any action ar court procaedings
(excapt proceadings seeking interlocutory relief) in respect of a dispute or difference as to any
matter relating to or arising under this Agreement (Dispute) unless it has compliad with this
clapse 22,
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Notification

A party claiming that a Dispute has arisen must notify the other parfies giving details of the
Dispute.

Momination of representative

Within three Business Days after the nofice is given under clause 22.2, each party must
nominate in writing a representative authorised to gettle the Dispute on its behalf
{Representative).

Representative to use best endeavours

During the period of 10 Business Days after a notice is given under clause 22.2, each party
must ensure that its Represeniative uses his or her best endeavours, with the other
Reprasentalives 1o:

{a) rescive the dispula; or

s agree on a process to resolve the Dispute without court proceedings (for example,
mediation, conciliation, execulive appraisal or independent expen datarmination),
including:

(1) the involvemeant of any dispule resolution organisation;

(2 the selection and payment of a third party o ba engaged by the parties 1o
assist in negotiating a resclufion of the Dispute without making a decision that
is binding on & party unless that party's Represantalive has so agreed in
writing:

{3} any procadural rules;

{4)  the timetable, including the dispute resolution period and any exchange of
relevant infarmation and documents; and

=) the place where meetings. will be held.

Legal Proceadings

If, within the pariod spacified in clausa 22.4:

(a) the Representatives have not resolved the Dispute: or

ib) the Representativas have agreed upon a process to resolve the Dispute, however the
dispute resolution period as agreed under clause 22 4{b)(4) has expired without the
parties reaching a resolution of the Dispute,

a party that has complied with clauses 22.2 to 22.4 may terminate the dispute resolution

process by giving notice o the other parties, whersupon clause 22 shall no longer operate in

relation to the Dispute and the party may commence legal proceedings in relation o the
Dispute.
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Confidentiality

(a) Each party:

{1} must keap confidantial all Confidantial Information and confidential
communications made by a Representative under this clause; and

(2 must not use or disclose that Confidential Information or those confidential
communications except fo attermpt to resoclve the Dispute;

but nothing in this sub-clause shall affect the admissibility into evidance in any court ar
arbitral procaadings of extrinsic evidence of facts which, but for this subclause, would
be admissible in evidence.

)] Confidential information and confidential communications made in relation 1o a
Dispute may be disclosed if required by Law.

Each party to bear its costs

Each party mus! bear its own cosis of resolving a Dispute under this clause 22.

Non compliance

If a party does not comply with any provision of clauses 22.2 1o 22.4, or, if applicable, clause

22.5 and any procedural requirements aslablished under clause 22.4(b) then the other parties
will not be bound by those sub-clauses in relation to the Dispute.

23.

Notices
Requirements for notices

Every notice or ather communication to be given or made under or arising from this
Agreement:

{a) must bea in writing;
i) must be signed by the sender or a person duly authorised by the sender;

(4] will be deemed to be duly given or made to a person if deliverad or posted by prepaid
post to the addrass, or sent by fax 1o the fax number of that person saf out in
clause 23.2 (or to any other address or fax number as is nofified in writing by that
person o the other parties 1o this Agreament from time 1o time); and

{d} will be deemed to be given or made (unless a later time is specified in the natice or
communication):

(1} {in the case of prepaid post being sent and received within Ausfralia) on the
third day after the date of posiing as indicated by the postmark on the notice
ar communication;
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2 (in the case of prepaid post being sent or received outside Australia) on the
fifth day after the date of pasting as indicated by the postmark an the notice ar
cemmunication;

(3} {ir the case of delivery by hand) on delivery, provided that where delivery Is
made:

(A after 5:00 pm on any Business Day in the city of the recipient of the
natice or communication, then in such case at 9:00 am on the next
following Business Day,

(B) on a day which is not a Business Day in the city of the raciplant of the
notice or communication, then in such casa at %00 am on the next
following Business Day;

[4) (in the case of fax) on receipt of a transmission report which indicates that the
facsimile was sent in its entirety fo the facsimile number of the addressee.

23.2 Addresses of parties

For the purposes of this clause 23, the addresses and fax numbers of the parties 1o this
Agreement are:

(&) Authority
Address: Level 8
323 Castlereagh Street
Haymarket NSW 2000

Facsimile: 02 9211 QDe2

Atfantion: Chief Executive

{:1] Crown Parties: GamingCeo, Crown Resorts, HoldCe and PropCo
Addrass: Leval 3, Crown Towers
8 Whiteman Strest
Southbank VIC 3006
Facgimile: 03 9292 BaDB

Attention: Company Secratary

24. Confidentiality
(&) A party to this Agreement may only use Confidential Information:
{1} if mecessary to perform that party’s obligations under this Agreement; or

2) if tha other parties to this Agreement consant fo the use.
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(b) A party to this Agreemeant may only disclose Confidential iInformation:
i) to that party's professional advisers;
(2) if required by Law,
{3} if necessary to perform that parly’s cbiigations under this Agreemenl; or

4) if all other parties consent to the disclosure.

Further Assurance

Each parfy will at the entire cost and expense of such parly perform all such acls and execule
all such agreements, assurances and other documents and instrumants as the Autharity
reasonably reguires to pertect or improve the rights and powers afforded or created, or
intended to be afiorded or created, by this Agreemant.

26.

Severability

Any provision of this document which is unenforceabla or parly unenforceabls is, where
possible, to be severad to the extent necessary to make this document enforceable, unless
this would materially change the intanded effect of this document.

Waiver

A failure 1o exercise or enforce, or a delay in exercising or enforcing, or the pariial exercise or
enforcement of any right, remedy, power or privilegs under this Agreement by the Authority
will mot in any way preclude or operate as a waiver of the exercise or enforcement of that right,
remedy, pawar ar privilege, ar any furthar exercise or enforcement of it, or the axercise or
anforcement of any other right, remedy, power or privilege under this Agreement or provided
by Law.

28.

Consents and Approvals

Whare under this Agreement the consent or approval of the Authority is required to do any act
or thing, then unless expressly provided otherwise in this Agreement, that consent or approval
may be given or withheld in the absolute and unfettered discretion of the Authority and may be
givan subject to such conditions as the Authority thinks fit in its absolute and unfettered
discretion.

29.

Written Waiver, Consent and Approval

Any waiver, consent or approval given by the Authorily under this Agreement will only be
effective and will only bind the Authority if it is given in writing by the Authority or a person duly
authorised by the Authority, or given varbally and subsequantly confiermed by the Autharity, in
writing by the Authority or a person duly authorised by the Authority.
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30.

Non-Merger

Mona of the terms or conditions of this Agresment nor any act matter or thing done under ar by
virtue of or in conneclion with this Agreament or any other agrasment betwean the parties
hereto shall operate as a merger of any of the rights and remedies of the parties in or under
this Agreement or in of under any such other agresmant all of which shall continue in full force

and effect,

n.

32,

Remedies Cumulative

Except to the extent thai this Agreement provides otharwise, the rights and remedies
confarred by this Agreament on the Authority are cumulative and in gddition to all other rights
or remedies available 1o the Authority by Law.

Opinion by the Authority

Excapt to the extant that this Agreement provides otherwise, any opinion to be formed by the
Authority for the purposes of this Agraement may be fermed by the Autharity on such grounds
and material as it In its absolute discretion determings to be sufficiant. In forming any such
apinian the Autharity will be deemed 10 be exercizsing merely administrative functions.

33.

Mo Deduction

All payments by GamingCo under this Agreement will be free of any set-off or counterclaim
and without deduction or withholding for any present or future Taxes unless the GamingCo is
compelled by Law to make any deduction or withholding and if this is the case, GamingCo
miwst pay to the Autharity any additional amounts as are necessary o enable the Authority to
receive, after all those deductions and withholdings, a nat amount equal to the full amount
which would otherwise have been payable had no deduction or withholding been reguired to
be made.

Counterparis

This Agreemeant may ba executed in any number of counterparts and by the differant parties
on differant counterpans, each of which constitutes an original of this Agreament, and all of
which togeather constitute one and tha same instrument
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Execution

Executed as an Agreement on

The Gommon Seal of

5) Tﬂ{"f 2014

The New South Wales Independent Liquor and Gaming Authority
was duly affixed hereto in accordance with section 41 of the
Gaming and Liquor Administration Act 2007 (NSW) by and in the presance of

the Chief Executive:

Micheil Brodie
Chief Exacutive
Independent Liquor and Gaming Authority

Executed by
Crown Sydney Gaming Pty Limited

e ROWEN BRUCE

Mame (please prini)

Executed by
Crown Aesorls Limited

Directo
Mame (pleass print)

Executed by
Crowmn

Directar

Mame (please print)

R i

ROWEN BRUCE CRAIGIE

tary

F . T T = kL }
rremnd Toes ms L, [E—
lvaloniaalos Wiy ,.J"]’E._,_,,SvLL
S —

Director/Company S

Mame {pease print)

EHrectonCompany Secretary

T fpal Tamann Wpilemm
d v e .Jl'........_...'.-..ia.h..:-u-n

Name (plesse print)

Director/Campany Sacretary

(R T ., PP

T Fi_N i =
e e

-

o et m

Name (please print)
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Executed by

ﬂrmﬁﬂnw Holdings Pty Limited

Direclor poweey oo e
ROWEN BRUCE

Name (plaase prind)
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DirectoriCompany Secretany
Lo ckeel Jamng Wailooy
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Schedule 3 — Covenants and warranties

1.  Capacity

(a) Legal Binding obligation: This Agreement constiutes a valid and legally binding
obligation of, and is enforceable against GamingCo In accordance with its terms
subject to:

(1) any statute of limitations;

2} any laws of bankruptey, insolvency, liquidation, reorganisafion or other laws
affecting creditors’ rights generally; and

(3) any defences of set-off or counter claim other than those referred to in
clause 33.

(b) Execution, Delivery and Performance: the execution and delivery of this
Agresment, and tha performance or compliance with itz obligations undar this
Agreement, by GamingCo does not violate any law or regulation or official directive or
any document or agreement to whichGamingCo is a party or which is binding upon it
ar any of s assals.

ey Power: GamingCo has the power, and has laken all corporate and olher action
required, o enter into this Agreement and to authornse the execution and delivery of
this Agreement and all instruments, documeants, and agreements to be executed and
dalivered in connection harewilh, and to perform its obligations hereunder,

(d} Mo Consent Required: Other than as stated to the contrary in this Agreament, no
authorisation, approval or consant i required in order for GamingCo to anter into and
perform its obligations under and pursuant fo this Agreement,

(e} Constituent Documents: The execulion, delivery and perlormance af this
Agreament doas not violate the constitution of GamingCo (or its certificate of
ragistration, by-laws or ather constituent documenlts in its jurisdiction of registration) or
cause a limitation on its powers or cause the pawers of s directors or officers 1o be
exceaded and, if GamingCo is listed on the Australian Stock Exchange Limited or its
Subsidiaries or on any ather stock exchange, does not violate the listing (or
aquivalent) requiremenis thereof,

2. Corporate Structure

(a) Due incorporation: GamingGCo is duly registerad, validly existing under the laws of
the jurisdiction of its registration and has the corporate power to own its property and
o carry on its business as it is now being conducted.

{b) Fllings: GamingCo has filed all corporate notices and effectad all regisirations with
the Australian Securities Commigsion and, if applicable, the Australian Stock
Exchange Limited or with similar offices in its jurisdiction of incorposation and in any
other jurisdiction as reguired by law and all such filings and regisirations are current,
complete and acourate.
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(] No Insolvency Event: Mo Insolvency Event has occurred, or to the knowledge of
GamingCo could reasonably be expected to occowr, in relation to GamingCo

{d) No trusts: GamingCo is not the trustee of any trust nor does it hold any property
subject to or impressad by any Trust.

(e Commercial benefit: The execufion of this Agreament is in the best commercial
interests of GamingGo.

3. Infermation
All information true: To the best of GamingCo's knowledge, information and befief, as at the
dale of this Agreement, all information given by GamingCo and every staternent made by
GamingCo to the Authority in connection with this Agreement was at the date the information
was given, the information dated or the statement made, true in all material respacls and was,
as af such daie not by omission or otherwise, misleading in any material respect.

4, Litigation
{a) Mo litigation: Other than as disclosed to the Authority prior to the date of this

Agreament, as af the date of this Agresmeant no ltigation, arbitration, criminal or
administrative proceedings are current, pending or, to the knowledge of GamingCao,
threatenad, which, if adversely determined, would or could have a material adverse
effect on the business assets or financial condition of GamingCo,

(b} Future litigation: GamingCo will as soon as reasonably practicable advise the
Autharity in writing of any litigation, arbitration, criminal (including any summons or
other process in respect of an offence) or adminisirative (including any statutory
notices) proceadings which, from the date of this Agreament, are commenced by or
against GamingCo and, if adversely defermined, would or could have a material
adverse effect on the business asseis or financial condition of GamingCo.

5.  Immunity from jurisdiction -
GamingCo iz not and will not be immune from the jurisdiction of a court or from any legal or
arhitration process, whather through service of notice, judgement, attachmeant in aid or
execution or otherwise

6. Mo Event of Default

{a) Mo event of default: Tio the best of GamingCo's knowledge, information and belisf,
there is no existing event which could constitute an Event of Default and Gaming Co s
not awara of an event which with the giving of notice, lapsa of tima, satisfacton of a
condition or determination could, consfitute an Event of Default.

(b} Notification: From the date of this Agreement, GamingCo will as soon as reasonably
practicable notify the Authority in writing upon becoming aware of any event which
doas, or which with the giving of notice, lapse of time, satisfaction of a condition or
datermination, consfitutes an Event of Default.
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7. Authorities

(&) All necessary authorities: GamingCo has obtained or efiected all authorisations,
approvals (including any necessary approvals under the Fareign Acquisifions and
Takeovers Act 1973), consents, finances, permiis, exemptions, fillngs, registrations,
notifications and other requirarments of any governmental, judicial or public authority or
body which must be obtained in Australia and in the jurisgiction of its registration
before the entry of GamingCo into, or parformance of its obligations under, this
Agreemant [Authoritles) and all such Authorities are in full force and efiect and any
conditions upon which the Authorities were given have been complied with.

ik Future authorities: GamingCo will obiain and maintain in full ferce and effect and
comply with the conditions of all Authorities which are required after the date of this
Agreament in connection with the parformance by GamingCo of its obligations under
this Agreemant,

8. Disciplinary or investigatory action

(&) Mo Disciplinary or Invastigatory actlon: Othar than as disclosed pror 1o the date of
this Agreemant, GamingCo is rot aware, of any Insolvency Event or criminai,
disciplinary or investigalory action being conducted or likely 1o be conducted anywhere
in tha world which would have a material adverse effect on its gaming activiies or
casino operations.

(b) Motice to be given: From the date of this Agreement, GamingCo will s soon as
practicable advise the Authority in writing if it becomes aware of, or becomes aware of
any fact, matter or circumstance which gives rise to, any Insolvancy Evant or criminal,
disciplinary or investigatory action in relation to itself or which would have a material
advarse effect on its gaming activities or casino operations.

9. Other covenants and warranties

(a) Authority to approve Directors: GamingCo will obtain the prior written approval of
any appointment of a direcior or alternate director of GamingCo.

=] Authority can remove Directors: GamingCo will procure the vacation from office of
any af their directors or alternate directors in accordance with any direction to that

effact by the Authority.

() Authority to approve of Auditor: Mo person will be appointed as auditor of
GamingCo unlass that person’s appointment as auditer has first been approved in
writing by the Authority.

{d) Amendment of constituent documents: GamingCo will not amend its constitution
without the prior written approval of ihe Autharity.

(&) Issue and transfer of shares: If requested by the Authority in writing, GamingCo will,
within 14 days of such written request, provide the Authority details of all sharas
iszued by GamingCo or fransfers of shares registered by GamingCo since the last
time such details have been disclosed to the Authaority.
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Subsidiaries: GamingCo will not, without the prior wiitten approval of the Authority,
establish or acquire a subsidiary {as that tarm is defined in the Corporations Act)
unless it relates to a business incidental to or complementary with the businesses
contemplated by or authorisad under this Agreament and the Restricted Gaming
Licance.

Business: GamingCo will not, without the prior wiitten approval of the Authorily, carry
on or condyuct any business other than the businesses contamplated by or authorised
under this Agreament and the Resiricted Gaming Licence or any business incidental
to or complamantary with those businasses.

Change of Name: GamingCo will not change ifs corporate or business name without
the prior written approval of the Authority.

Change of financial year: GamingCo will not change the date of commencement of
its financial year without the prior writben approval of the Authority.

(Interpretation): For the purposes of clauses(a) to (i) above:

(1 "share" or "shares” includes, as the context requires, any other class of voting
sacurity (as defined in saction 92 of the Corporations Act) issued by a Crown
Sydnay Group company;

(2) a person has a relevant interest in a shara if, and caly if, the person would be
taken to have a relevant interest in the share under sections 608 and 609 of
the Corporations Act;

3] a referenca to a person being entitled to shares means a parson that holds
voling shares in a company, and includes a person with a relevant interest in
voling shares in a company under seclions 508 and 809 of tha Corporations
Act;

[} "dizposa of includes sell, fransfer, assign, alienate, surrender, dispose of,
depasit, part with possession of and enter info any agreement or arrangement
te do or allow any of Ihese things.

Information required by the Authority: GamingCo will give io the Authority all such
nformation as is necessary 1o ensure that the Authority is able to make an informed
assessment of their assets and labilities, profits and losses and prospecis and
atherwise all such information in connection with this Agreemant, the Restricted
Gaming Licenca and the Restricted Gaming Facility as the Authority reasonably
requires from tima fo tima.

Records: All records of the businesses ol GamingCo have baen fully, proparly and
accurately kept and completed in accordance with all legal requirements and proper
business practices and will continue 10 be o kept and completed and there arc, and
will in the future, be no material inaccuracies or discrepancres of any Kind contained or
raflected in any of them.

Most Recent Accounts: Subject fo clause Hp), the mos! recent accounts of the
GamingCo delivered 1o the Authority:
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{1} hawve been prepared in accordance with accounting principles and practices
generally accepied in Australia; and

2 give a true and fair view of the financial condition of the GamingCo as at the
date to which they relate and the rasults of the GamingCo's operations for the
accounting period anded on that date and since that date there has bean no
material adverse changa in the financial condition of the GamingCo as shawn
in such accounts.

Proper Books of Account: GamingGo will keap or cause fo be kept proper books of
account and will therein make true and perfect entries of all dealings and fransactions
now or In the future conducted by them including in respact of the businessas
contamplated by or authorised under this Agreement and the Restricted Gaming
Licence, and shall keep the books of account, vouchers and other documents rakating
to thiir affairs and businesses at the Restricted Gaming Facility and shall procure that
the sama shall at all reasonable imes be available for inspection and copying by the
Authority or any employee, agent or professional adviser of the Authority as the
Authority may from lime to time appoint.

Compliance with Accounting Standards: Subject to clause 9(p), GamingCo will
ansure that all balance sheels and profit and |loss statements and other accounts
preparad on their behalf are prepared in accordance with its constitution, the
Corporations Act, any applicable statute and all accounting principles and practices
generally accepled in Ausiralia consistently appliad (or, if not consistently applied,
accompanied by details of the inconsistencies) and give a true and fair view of their
financial condition and the results of their oparations as at the date and for the period
ending on the date to which such accounts are prepared,

Consolidated and Unconsolidated Accounts: Where GamingCo, or a corpaorate
group of which GamingCo is a member, is permitted (in accordance with its
constitution, the Corporations Act, any applicable statute ard all accounting principles
and practces generally accepted in Australia) to prepare its balance sheets or profit
and loss statements or other accounts so that it discloses the consolidated financial
condlion and results of operations of mora than one corporation (Consolidated
Accounts), GamingCo is required fo furnishto the Authority only those Consolidated
Accounis.

Change of Control: GamingCo will immediately advisa the Authority of any material
changes in its shareholding, Including without limitation one or more parsons acquiring
or materially altering a substantial holding (as that term is delined in the Corporations

Act).

File All Returns: GamingCo will file with the appropriate authorities within the time
fimited by law all income Tax, group Tax, sales Tax, land Tax and other returns for
Taxas which the law requires them to furnish.

Pay All Taxes: GamingCao will duly and punciually pay all Taxes now or in the future
charged, chargeable or payabla by tham.

Returns and Recelpts: GamingCo will immediately on baing required to do so by the
Autharily, pravide the Autharity with a copy of all the returns, asssssments for Taxes
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and receipts for the payment of Taxes which I lodges with and receives from any
governmenl authority.

Employees:

(1) GamingCo will ensure that the Restricted Gaming Facility is at all times
adequately staffed by sufficient numbers of emplovees licensed under the
Gaming Legislation, and insafar as an employer is able to centrol and
discipline staff, will ensure that such employees comply with the Gaming
Legislation, the regulations made thereunder and any condilions upon which
any employea's licence is granted.

2} GamingCo covenants and undertakes that it will not exaecute any employmernt
contract or any contract for servicas which is inconsistent with the Gaming
Legislation, and in particular, either of section 47(6) or section 61(3) of the
Lagkslation.

(3) GamingCo shall provide cerlified copies of any employment coniract or any
contract for sarvices which is requested by the Authority.

Inteliectual Property: GamingCo will maintain and renew all its presant and futura
trademarks and other intellectual property.
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Schedule 4 — Covenants and Warranties by Hold Co & PropCo

Each of HeldCo and PropCo agree that it will:

(a) obtain the Authority's prior written approval in relation to the appointment of a director or
alternate director of PropCo;

] procure the vacation from office of any of its direciors or alternate directors in accordance with
any direction to that effect by the Authority; and

ic) not amend its constitution without the prior written approval of the Authority.
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Schedule 5 — VIP Gaming O&M Novation Agreements

Each of:

(a) the Authority;

[11)] GamingCo; and

ic) whara it is a party 1o a VIP Gaming O&M Agresmeant, HoldCo;

agree that a VIF Gaming O&M Movation Agreement will include the provisions set out at clauses 1 1o
3 of this Schedule 5.

1. Agreement Valid and Enforceable
1.1 The parties covenant with and warrant to the Authority that:

(&) the Agreament is valid, in full force and effect and enforceable in accordance with its
terms subject to:

(1} any statute of fimitations;

2) any laws of bankrupicy, insalvency, liquidation, recrganisation or ofner laws
affecting creditors' rights generally;, and

{3} any defencas of set-off or counter claim.

2. Undertakings about Agreement
21 Each party undertakes, represents and warrants to the Authority that:
(a) [t will comply with all of its material obligations under the Agreement,

{b) it will grve writien notice to the Authority as s00n a3 it becomes aware of any material
braach of tha Agreamant;

{e) it will simultanecusly with the giving by it of any material notice under the Agreement
give a copy of the material nolice 1o the Authorily;

(d) it will prompily give to the Authority details of any material disputes under or in relation
to the Agresmant;

(&) without Emiting the circumstances whare a variation must not occur, 1T will not withou
the Authority's prior written consent vary the Agreement;

it it will nat without the pricr written consent of the Authority assign, novate or otherwice
transfer its rights or obligations or any of them under the Agreement otharwise than
under a Permitted Encumbrance;
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e )] it will mot withowt the prior written consent of the Authority give or permit to be created
any Encumbrance over its rights under the Agreamant other than any Permitted

Encumbrancs;

h |

32

3.3

Termination Notices
Terminating party to provide notice

(a) A Terminating Party must provide o the Authority a copy of each nofice of that party's
intention to lerminate the Agreement pursuant to the termination clause (if any) of the
Agreement at least 10 Business Days prior to the proposed termination date.

() Each notice given under clause 3.1 must specily:
(1) the nature of the default under the Agreement;
21 the party under the Agreement respansible for the default;
(3 particulars of the events and circumsiances relied on; and

(4} the particular provision of the Agreement in respect of which the default has
oocurred and, if the default is capable of remedy, an outline of what acts,
matters or things would be required to remedy the default.

Termination if the Authority Directs

If a matarial breach on the part of a party (Default Party) occurs under the Agreement, the
other party or parties must, if directed in writing by the Autharity to do so, terminate the
Agraemant in accordance with its terms.

No Termination if Authority Directs

(a) The Terminating Party must not terminate the Agreament i, prior o the proposad
termination date contained in the notice referred o in clause 3.1, the Authority gives
notice in writing to the Terminating Party not to terminate the Agreement.

(k) The Authority may only give a direction under this clause 3.3 where the termination of
the refavant VIP Gaming O&M Agreement will or could, in the reasonable opinion of
the Authority, have an O&M Material Etfect.

{c) If the Terminating Parly who is required 1o comply with a disection given by the
Authority under 3.3(8) is not a Crown Party, the Authority must indemnify the
Terminating Party against, and must pay to the Terminating Party on demand, the
amount of all lossas, liabilities, costs and expanses arising out of the Terminating
Party's compliance with such direction.
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Hot to Terminate if Default Remedied

The Terminating Parly agrees with the Authorily that the Terminating Parly will not exercise its
rights of termination under the Agreement if, prior to the expiration of the period specified in
the natica referrad to in clause 3, tha Authority:

{a) in the case of a dafault by the Default Party under an abligation to pay money, pays or
procuras the payment of that meney;

i) in the case of a dafault by the Default Parly under any other obligation which is
capable of remedy, sither remedies that default or takes steps for another parson to
ramedy that default; and

(c) in the case of a default by the Default Party under any other obligation which is not
capable of remedy, pays or procures the payment to the Terminating Party of an
amount by way of compansation in respact of the default which is agreed betwaan the
Authority and the Terminating Party or, in dafaull of such agreement, delermined
pursuant o clause 3.8 of this agreamant.

Motice to Movate the Agreement

Where the Terminating Party has given a notice pursuant to clause 3.1 of its intention 1o
terminate the Agreement then, without prejudice 1o tha rights of the Autharity under clavses 3.4,
the Autharity may prior ta the expiration of the period specified in that notice give to the
Termingting Parly a Movation Notice requiring the novation of the Agreement to the Authority
or a Novation Nominee, provided that the Authority has remadied or addressed any defaults in

accordance with clauses 3.4(a), 3.4{b) or 3.4(c).
Contents of Novatlon Notlce
A Movation Motice must:
{a} be given by the Authority or a Novation Nominaee; and
{b) state :
(1) that the Authority or the Movation Mominee wishes to novate the Agreement;

(2) the date and time on which the Agreement is novated to the Authority or tha
Movation Momines, as relevant (Novation Time);

(3) that the Authority or the Movation Mominee requires the Terminating Parly to
continue to perform its obligations under the Agresment; and

4] that the Authority or the Novation Nominee agrees to comply with all
obligations of the Default Party failing to ba performed as from the date of the
notice as if the Authority or the Movation Nominee, as the case may be, were
as from that time a party to the Agreement in place af the Default Party.
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3.7  MNovation of the Agreement
On and from the Movation Time:
(a) the Agreement il the subject of a Movation Motice will continue in full force and effect;

{b) the Terminating Party will parform and observe all the abligations on s part contained
in the: Agreemaent as if the Authority or the Novation Mominee, as the case may be,
was at all times a party to the Agreement in place of the Default Party,

) the Authority or the Novation Nominee, as the case may ba, will from the Novation
Time assume all obligations an the part of the Detault Party failing to ba performed as
from the Novation Time under the Agreameant and will observa and perform all those
ohiigations as if it were from that time a parfy to the Agreement in place of the Defaul
Party; and

(d) tha Delaull Party will not be released, relieved or discharged from liability for and tha
Authority will not assume any liability for any fees or other amounts accrued due under
tha Agreamant bafore the Movation Time, or Kability lor any breach or liahility to
remedy any breach which the Default Party may have committed before the Movation
Time of any provision of the Agreement.

38 Dispute Resolution

{a) A party must not commance or maintain any action or court proceedings (except
proceadings seeking imterlocutory refief) in respect of a dispute or difference as to any
matter relating to or arising under this agreement {Dispute} unless it has compliad
with this clause 3.8,

() A parly claiming that a Dispute has arisen must nolify the other parties giving details of
the Dispute.

(c) Within 3 Business Days after a notice is given under clause 3.8(b), each party must
naminate and notify in writing to the cther parly a representative authorised to sattle
the Dispute on its behali (Representative).

{d) During the period of 10 Business Days after a nofice is given under clause 3.8(b) {or
any longer pericd agreed betweean the parties), each pary must ensure that its
Representative uses his or har best endeavours with the other Representatives o:

i) rasolva the Dispule; or

2} agrea on a process o resolve the Dispute wilhout court proceadings (ag.
mediation, conciliation, execulive appralsal or independent expert
determination) including:

(&) tha involvemeant of any dispute resolution organigation;

B} the selection and payment of a third party to be engaged by the
parties o assist in negotiating a resolution of the Dispute without
making a decision that is binding on a party unless each party’s
Reprasantativa has so agraad in writing;
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(C)  any procedural rules;

o the timetable, including any exchange of relevan information and
documeants; and

{E) the place where meetings will be held.

If, within the period specified in clause 3.8(d), the Representatives have not resolved
the Dispute or agreed upon a process to resolve the Dispute, the parties may, within 5
Business Days alter expiry of that period, agree to appoint a person, who s of good
repute and is an expert in the area relevant to the Dispute, o perform the following
functions, which the parties autharise the parson Lo do:

(1) act as an independent consultant for the purpese of resalving the Dispute, as
an expert and not as an arbiirator;

(2} establizh the procedures for identifying the issues relating to the Dispute and
the contentions of the parfies, in accordance with considerations of procedural
fairness;

(3 maka a writtan, reasoned decision to resolve the Dispute; and

(4) decide how the independant consultant’s fees should be paid by the parfies.
If the parties cannot agree, within the 5 Business Day period referred in this

clause 3.8(e), on the appointment of an independent consultant, the parties must

request the Secretary General of the Australian Commercial Disputes Centre Limited
to appoint that parson.

A decision by the independent consultant under clause 3.8(g) shall be final and
binding on the parties. However, a party is entitted to take court procesdings 1o appeal
that decision on a question of law.

I, by the axpiry of the period of 5 Business Days specified In clause 3.8(a):

1) the Dispute has not been resclved,

(2) ne process has been agreed under clausa 3.8(d); and

(3 no request has been made under clause 3.8(a),

than a party that has complied with clauses 3.8(b) to 3.8(d) may terminate tha dispute
rasolution process by giving notice ta the other parties, whereupon clause 3.8(a) shall
no longer operate in relation 1o the Dispute.

Each party:

(1) must keep confidantial all confidential information and confidential
communications made by a Representative under this clause; and

(2 miust not use or disclose that confidential infarmation or those confidential
communications except to attempt to resalve the Dispute, but nathing in this
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sub-clause shall aflect the admissibility into evidance in amy court or arbitral
procesdings of extrinsic evidence of facts which, but for this sub- dauss,
would be admissible in evidence.

] Each party must bear its own costs of resolving a Dispute under this clause 3.8,

i If a party does not comply with any provision ol clauses 3.8{b) to 3.8(d), or, If
applicable, clause 3.8(e) and any procedural requirements established under clause
3.8(e)(2) then the other parties will not be bound by those sub-clauses in relation to
the Dispute.

Definitions

For the purposes of this Scheduls:

Act means the Casing Comlirod Act 1932 (New South Wales) (as amended from time 1o ime).
Agreement means the [insert VIP Gaming O&M Agreement].

Crown Party means either {or both) of GamingGo and HoldCo.

Default Party has the meaning given in clause 3.2

Encumbrance means:

{a) a martgage, charge, bill of sale, pledge, depasit, lien, encumbrance, hypolhecation or
other security interest (including a "security interest” as defined in section 12 of the
Parsonal Properly Securiies Act 2003 (Cth));

b} any other arrangemerit having the effect of conferring security (including any right,
interest, power or arrangameant in relation to any property which provides security for,
or profects against default by a person in, the paymant or satisfaction of a debt,
obligation or liability and includes any conditional sale, hire purchass or lease
agreament, or arrangemant for the refention of tite); or

(e} any contractual arrangement under which monay or claims fo, or the beneiit of, a bank
or olher account may be applied, set-off or madae subject 1o a combination of

accounts,

and "Encumber” has a corresponding meaning.

Novation Nominee means any person nominated by the Authority as such for the purposes of
clause 3.6,

Novation NMotice means a notice given by the Authority in accordance with clause 3.5,
Movation Time has the meaning given in clause 3.6(b)2).
O&M Material Effect means an effect which is, or could be:

] material to the integrity of overall operations at the Restricted Gaming Facility;
or

(i) significant, material and fundamental to the overall viability, operation and
managament of the Restricted Gaming Facility.
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Permitted Encumbrance maans:

(a)
k)

=]

(d)

i)

(fh

ig)

{h)

any Encumbrance created by a Security Document to which GamingCo is a party;

the interest of a lessor or hirer under any leass or hire purchase of goods entered into
in the ordinary course of business;

liens arising solely by operation of law {or by an agreement to tha same effect) in the
ordinary course of the businass of GamingCo where the amount secured:

(1 has been due for less than 30 days; or
(2 iz being contested in good faith and by appropriate means;

without limiting paragraph (), any Encumbrance arising under any retention of title,
conditional sale, conslgnment or similar arrangaments, where the fransaction has
bean entered info in the ordinary course of business and where the amount payabla:

{3 has bean due for less than 30 days; or
(4] Is being contested in good faith and by appropriate means;

any Encumbrance over and affecting any asset acquired by GamingCo in the ordinary
course of business after the date of this Agresment if the Encumbrance was nof
created in comamplation of the acguisition of the asset;

rights of banks or other financial institutions 1o set off deposits and other credit
balances, or to consolidate accounts, against financial indebtedness owed to such
banks or financial institutions including in connection with the oparation of cash
managemant programs established for tha benefit of GamingCo {which are not
intended to operate in conjunction with & flawed asset arrangement) or in conmaction
with the issue of bankers' acceptances or letters of credit for the benefit of GamingCo;

any Encumbrance which ranks behind the Security Documents securing any
judgrment, order, decree or award unlass:

)] the judgment, ordar, decree or award it secures shall not, within 90 days after
the entry thereol, have baan discharged or stayed pending appeal, or shall not
have been discharged within 90 days after the expiration of such stay; or

(B} fhe amount of such judgment, order, decrea or award not covered by
indemnity or insurance exceads 10% of the fotal assets of GamingCao; and

any Encumbrance pravided for by ane of the fellowing transactions if the transaction
arises in the ordinary course of GamingCo's business and does not secure payment
or parformance of an obligation:

(¥} a transier of an account or chatiel paper; or

(8} a commercial consignment; or

(8)  aPPSLease,
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wheara tha terms "account”, "chattel paper”, "commercial consignment” and "PPS
Lease” have the meanings given to them in the PPSA.

Terminating Party means a party who intends to terminate the Agreemeant.
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Schedule 6 — Minister's Approval and Consent Acknowledgement
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Minister's Approval and Consent

Acknowledgement

The Honourable Troy Grant MP

Minister
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Minister's Approval and Consent Acknowledgement

BY THE HONOURABLE TROY GRANT MP, Minister for Hospitality, Gaming and Racing and Minister
for the Arts of the Crown for the time being administering the Casino Control Act 1992 (NSW) ("Act™).

PURSUANT TO SECTION 142 OF THE ACT | HEREBY:

1, acknowledge having granted approval to the Autharity for and on behalfl of the State, to
conduct negotiations and to enter nto the agreaments referred 1o In Schadule 1;

2. acknowledge that the agreements referred to in Schedule 1 are for or in connection with the
establishment and operation of a restricted gaming facility and any development of which a
restricted gaming facility or propesed restricted gaming facility forms part;

a approve of the terms of the agreements referred to in Schedula 1;

4, approve of the entry into the agreements referred to in Item 1 of Schedule 1
contemporaneously with any issue of a restricted gaming licence to Crown Sydney Gaming
Pty Limited ACN 166 326 843,

5. approve of the entry into the agreements referred to in ltem 2 of Schedule 1 at any time on or
befora tha Sunsat Date as that term is defined in the VIP Gaming Managameant Agreement
referred to in ltem 1 of Schedule 1; and

6. approve of the entry into the agreement referred to in ltem 3 of Schedule 1 immediately
following execution of the Sublease as that term is defined in the VIP Gaming Managemeant
Agresment refarred to in ltem 1 of Scheduls 1.

This Acknowiedgement shall not be taken as, nor is it capable of, being an approval, consent or
acknowladgement in respect of any agreament to which the Authority is not a party whether or not
such agreement forms an annexure, exhibit or schedule to any agreament refarred Lo in Schedule 1
This Acknowledgement is given solely for the purposes of section 142 of the Act and, accordingly, any
person entering into or relying upon the agreement referred to in Schedule 1 does so based solaly
upon the person’s own commercial judgment of, and professional advices in respect of, the terms of
such agreements and the matters, express or implied, contemplated by such agreament.

Terms used but not defined in this Acknowledgement have the same meaning as in the Act.

SIGMED by THE HONOURABLE TROY GRANT MP on day of 2014

|||||||||||||||||||||||||||||||||||||||||||||||||||||
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Parties and Agreement

For the purposes of this Schedule 1:

(a) *Crown Resorts™ means Crown Resorts Limited ACN 125 T08 853;

{b) "HoldCo" means Crown Sydney Holdings Pty Limited ACN 188 326 843,

{c) “PropCo” means Crown Sydney Property Pty Limited ACN 168 326 851,

(d) “GamingCo" means Crown Sydney Gaming Pty Limited ACN 166 326 843; and

{a) ‘CPH" means Consolidated Press Holdings Limited ACN 008 334 508,

ltem 1 - Documents to be executed contemporaneously with issue of restricted gaming

licence to GamingCo

Agreement

Parties

VIF Gaming Management Agreement

b

State Crown Financial Deed

Crown Resorts
| HeldCo
PropCo

GamingCo
Authority for itself and on bahalf of the State

g

Crown Resorts
i HoldCo

l PropCo

GamingCa

Authority for tsell and on behalf of the State,

The State of New South Wales
{by an authorised officer)

Financial Arrangements Agreement

GamingCo
|
Authority for itself and on behalf of the State.

Minkster for Hospitality, Gaming and Racing for
and on behall of the State of New South Wales
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Agreement Parties

Crown Resorts Guarantes Crown Resoris

Autharity for itself and on behalf of the State

The Honourable Troy Grant MP for and on
r behalf of the State of New South Wales |

HoldCo Guarantes HoldCo

Authority for itself and on behalf of the State

The Honourable Troy Grant MP for and on
behalf of the State of New South Wales

PropCo Guarantee PrapCo

Authority for itself and on behalf of the State

The Honourable Troy Grant MP for and on
behalf of the State of New South Wales

CPH Deed CFH

Autharity for itself and on behalf of the State

I Common Terms Deed Authority for itself and behalf of the Stale

The State of Mew South Wales
{by an authorised officer) |

Crown Resoris
HoldCo I

GamingCo

PropCo
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ltemn 2 = Documents to be executed on or before the Sunset Date as defined under the VIP
Gaming Management Agreement referred to in ltem 1 above

Parties

State Crown Security Deed GamingCo

The Authority for tself and on behalfl of the State

Share Security Dead GamingCo

The Authorily for itself and on behalfl of the State

iem 3 = Documents to be executed immediately following execution of the Sublease as
defined under the VIF Gaming Management Agreement referred to in ltem 1 above

Agreament Parties

Mortgage of Sublease GamingCo
I Authority for itsell and on behalf of the State

The Honourable Troy Grant MP for and on
behalf of the State of New South Wales

—d —_—
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Schedule 7- GamingCo policy principles for membership, review of
membership and guests

Mem hi Pri
Existing members of International or Australian VIP gaming facilities

* Subject to the applicable procedures set out below, these parsons will be granted GamingCao
Sydney VIP membarship

International and Interstate Visitors (rebate play)

= Membership will be granted as part of the documentation associated with rebale play
arrangements

International and Interstate Visitors (non rebate play)

= International and Interstate visitors may apply for membarship utlising a GamingCo VIP
membership application form which will require details to ba provided no less than ragquired for
equivalent VIP membership for Melbourne Crown Casing

s  The application form will require the applicant 1o acknowledge in writing that GamingCo only
offers higher limit gaming, does not offer poker machings and Is not open o the genaral public
of NSW

* The applicant must also consent to GamingGo undertaking appropriate background security
checks. Such sacurity checks would ba no less than the 2019 eguivalent of the 2013 Warld
Check database

+  Visitors from oversaas and interstate will not be subject 1o any “codling alf” period (see below
for applicable “cooling off” period for NSW residents)

+ Members will be issued with a membership card fo be presented fo allow access to the
Restricied Gaming Facility. Membership cards must confain some provision to identify the
haldar of the card

+ Seli-excluded, excluded or banned persans will have membership application refused or their
membership cancelled (whichever is applicable)

*  GamingCo will maintain a databasa of members and those whose mambearship has been
cancalled and those persons who have been salf-excluded, excluded or bannad.

& A dress standard will apply, appropriate for 8 VIP gaming facility
= BMembers must abide by the rules of the Restricted Gaming Facility

* GamingCo reserves the right to refuse antry 1o the Restricted Gaming Facility al any fime for
any reason
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NSW Rasidents

L

MSW residents must apply for membership utilising 2 GamingGo VIP membership application
form

The application form will require the applicant to acknowledge in writing that GamingGo only
offers higher limit gaming, does not offer poker machines and is not open to the general public
of NSW

The applicant must also consent to GamingCo undertaking appropriate background security
checks

MSW rasidents will not be granted membership within 24 hours of submitting their application
form for membership (l.e. a 24 hour “cooling off” period)

Whera a NSW resident is a current member of an Australian or international VIP gaming
facility and produces avidence to that etfect, the 24 hour “cooling off” pariod does not apply

NSW residents may be granted membership, following the "cooling off” period, provided the
security checks have been satisfactorily completed and the applicant’s name and details have
bean entared into the GamingCo database

Members will be issued with & membership card to be presented to allow access to tha
Restricted Gaming Facility. Membership cards must contain some provision to identify the
holder of the card

Self-axcluded, excluded or banned persons will have thair membership application refused of
their membership cancallad (whichever is applicabile)

GamingCo will maintain a databass of mambers and fhose whosae membership has been
cancelled and those persons who have been sell-axcluded, excluded or bannad,

A dress standard will apply, appropriate for a VIP gaming facility
Members must abide by the rules of the Restrictad Gaming Facility

GamingGCo reserves tha right to reluse entry to the Restricled Gaming Facility at any time far
any reason
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hi Policy Prin

VIP membership of GamingCo will be reviewed at least on an annual basis other than in the first 12
maonths of aperatian where it will be reviewad at least within the first six months of oparation.

The following faciors will be among those considered in order to determine whether a member is
eligibla to retain their membership for a lurther pariod prior 1o the nesxt reviaw:

Frequancy of visitation

Average gaming spend per visit

Average non-gaming spend per visit

Annual gaming spend

Annual nen-gaming spend

Place of residence

Oiher ralevant circumslances (a.g. il health, overseas postings, elc)
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Guest Policy Principles
Guests of Members

+  Members ara only parmittad to bring a maximum of three gues!s par visit
« Mambers' guests will be required to provide their personal details which will be recorded in the

GamingCo database
= Membars' guasts must comply with the rules of the VIP Gaming Facility and dress and behave

im a manner expected in a VIP gaming facility

*  Managament may allow Membars to bring additional guests only on special occasions

=  There will be a limit on the number of imes within a 12 month peried a person may be
admitted as a guest of a Member before they are reguired to seek their own membership,
except guests of a Member who are spouses. partners or equivalant accompanying persons
of thal Mambser.

Guests of Management

Guests of Management are:

+ Persons staying at the GamingCao Hatel Resort for the duration of their stay, subject to
satisfying secunity checks, such security checks nat required for guests staying 2 mights or

less
* Guests accompanied by a director of a company within the Crown Group
* Inthe case of international and intarstale visitors only, Management may grant temporary

access at its discration

Guests of Management will be reguired 1o provide their personal details which will be recorded in the
GamingCo database
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Fay

T Premier 21 0CH 1
NSW | s Cabinet

Mr David Blunt

Clerk of the Pariaments
Legislative Council
Parliament House
Macquarie Street
Sydney NSW 2000

Dear Mr Blunt

Order for Papers — VIP Gaming Management Agreement — redacted submissions

I refer to the resolution of the Legislative Council under Standing Order 52 made on
Thursday 18 September 2014 concerning the VIP Gaming Management Agreement and the
subsequent resolution of the Legislative Councll made on Wednesday 15 October 2014
concermning the Department's submission claiming privilege over the unredacted version of
that Agreement.

Enclosed is a redacted version of the privilege claim submission and annexures.

The Depariment considers that the enclosed submission and annexures, as partially
redacted, do not contain material that is itself subject to a claim of privilege and therefore the
Department does not object to their public release.

In reaching this view, the Depariment consulted with both Crown Resorts Limited and the
Independent Liquor and Gaming Authority who consented to the public release of the
documents in the form enclosed.

The Department maintains the claim of privilege over the previously produced unredacted
submission and annexures. Should you require any clarification or further assistance, plaase
contact Mr Paul Miller General Counsel on telephone (02) 9228 4514,

’f/’:“ LB;Z &M f'r g'g{;—ﬂ""\
et Testhey_ 11 O 2014

21 Qctober 2014

Governor Macguarie Tower, 1 Farrer Place, Sydney NSW 2000 W GPO Box 5341 Sydney NSW 2001
Tel: (02} 9228 5555 W www.dpc.nsw.gov.au

Report 72 - November 2014 95



"emojjo) se ate ebagaud Joy wiep oy Joy suoseas Ay |

wiep afapand B 0} 1palgns ag pNOYS UMISSILIGNS S)I PUE SSSNED paDepa) 3u) Y1oq jeu) SIHLGNS DUE UDREILIOL SIUSpRueD
L (EEUSLLWLeS "siEaaal wiep sapaud auy 0) vogejsy W UOISSILUGNS S PUB ‘UIBJUDD SISNE(D PEIDEpa) Svj) By SPSSSE UMD 2

“pasoisip Apngnd 2 jou pinoys UOGELLLOJ paloepad 34 1B
pue (0% Y9, 8ul) JOZ 10y vojensiumupy sonbr pue Bunwes) ey sepun suoebiqo Aoaioes s M BIUEMIOIOR U BSEE
ognd 10} 3|qERnE JOU 3q 0} PISSISSE LIS SEY JBY] LOGELILICHE LISJU0D SOSNER PSIEpal auy Jeuy spesse Quoyiny ay| |

JEMO|0) SE PESUELLLUNS SUE SUOISSILGNS 3y (B sunxeulny) uosiisp Peyapy I '(umolD,) pejitn sposay umol] jo Uganes
Auedwoy) pue [sunog [eieuss) sy pue (y aunxauuy) #Ipoig FeuIN I AuoyIny By Jo BANoEXT JaIYD By} Jo SuoISSILgNS
A} pesep|sU0d SE1 jaujqen) puUe jaLuald jo uslipedan auq) Jususailiy ayj jo sasnep papepal sy Jeno alisjaud Buguesse u)

JBUIQED) PUE JaILald JO Juawledar] Byl Jo) SIUSLNSOP
pabBayaud jo xepul auy ui Ino Jas e (sesnep papepal ay),) apew s abapinud jo WIEP B YIYM 15A0 SISNEP oY asesjar
2/1qnd WoJ PeloRPa) Ueaq ARY Jey) SISNER Suy) 0) uoRela Ul epew & ebispaud jo wie e ' Jueweaby ey, oy 0y uogeray Ul

PADEPaI SASNER UIELED UM ‘1| 07 Jequieides vl '(Apoyiny auy,) AQuoyginy
Bujwes) pue sonbr Juspuadepu) ey} Aq pesesias Aoignd sem (Juewsaily ay)) JusweeBy Juawabieueyy Bules) JIA syL

sopo (o] jo Aupien so @doos ey} Bugprebas aojape Jewo Jo ebey, Aue pue
Sipe 4 Buwes pepusey coebusieq auy jo podses u) uswsesby Juewabeueyy pue BUIIED dIA 94) JO UOISISA poulis pue jeuy
PRIDEPRU-UN, By) Jo uoanpoud ‘26 JepI0 BuipueIS Yim souepiooor Ul ‘yaas o) uognjosal Aq peaiBe sey jpuno) aapemiber) iy

uogeEULDU| paoRpPas JoA0 aBogaud jo uyeln

A3NIEVD ONY H3INIHd 40 INFNLYNYJIT IHL AG
FOTMAR ¥O4 WIVTO H0 LHOJJNS NI NOISSIWENS

— LT Ty

96



uojeLLO| Yans jo aunsopsip 8y | “siojenBar seyjo Ag Auoyiny sy o) papiacsd Jojpue Auoying sy Aq paseyes
usaq sey Jey soualieiu ‘fears) aswuSLRO PINCM JO WoJj paaLap uSaq Sey uogeuuciul yons “suciebnsanu)
Apqosd Busonpuos jo #5N00 ay) L QUORNY BY) AQ PEUTEIGO LONEULIOI [ENUSPYLOD WEUOD SESNEP PORepal ey

e

S QIE SUOSER! S uewedor ey | ‘eseads Mjand 1epeciq AQ pesnes aq M eyl uuey aul Aq poybemne o 'esed sy

Ul ‘UOGELLLIOI PSDEPSL SU) JO BUNSORSIP Mgnd 1Specq w is=uSiul 2gnd Su Jeuy) puE SSSNED PAjDEPSS AL W PAUIEjUCD
uoheuLoul My o) Aaud 8q (Im unoD sagersiBaT BUL JO SIBGUIBKW VB SSI0U JBUNED) PUR JaNUBId JO Juswpedag ay |
"l @sopsip o} 2qnd 8y} 0} SnouNiUl &G Pinom J1 # "JIQISSILPE SSIMIBUIO0 PUE jJuBAGKaI YBNOU)E WSWINOOp B JO Uoionpoid
18I0 J0U [P LNOD DY JeY) S1 3jn |esaush ey, 1Y) PaAISSQO MY SQQIS) ‘8T 18 L WD Zvi (846)) wegigm A Aeyues uj

‘uoissaiddng nauy) i jsalapn
oygnd Bunoduwcs © AQ payBiamino §1 BUNSORSIP ML) W |S8IejU! 2HaNd BU) GSNEISG APUNLULLL JSauaju 21gnd JO Spunosd
2y uo Mgnd epew aq jou pinoys pue pafisaud ae Juawsaiby ay) woyy sesnep Pjoepal 24 Yl peRIWIgNS St

Rjunuiwyisaau Jgnd Ioj WeD 2

“SUISOU0O S) J0 J0adEal U] UDISSILGNE )| N0 $198 YOIYM AUoUINTY By} WO JOYS) B 1 paydeRy

‘BjqeyeAR Apiqnd apeuwl q |0u PNOYS SISNE Pajoepas auyl JEY) PAPNIDLCO PUR P Y19
AU JO SULWRIINDSS BU) YHM SOUBPICIVE UI LONEULIOHN SUY) JO SSET|A SU) JO JUSWSSIsSE jsalel oyqnd e pajpnpuas sey
Ruoyny 8y “suogouny Axqoid uuopad o} sige Bureq siojeinBay ul 1sasalul aignd ey) sestubiooss Arondxe 19y 1o eul

| = uuey [equsiod 16l {biawino jou PP UNSOISIP SY Ul SuosiAoid

1Sy ayqnd i) JEL] MeiA 0y) poetio) Auoyiny ey) ‘BIOjRIEY | PISPala) i SANHUS PHEIAI J0 8asUBY By 0] BuiBBWep
Aeraieunuod 6q pue joy 84l jo S}98iqo ey sjoward Jou pinom ", ‘SeSnEp pajDepa; ey) JO SSESjRI SUj JBY) PApNPUeY
PUE 0% 1O 843 Jo L] UD(Das Ul In0 j8S SUOREISDISUCD ISauBiul 24gnd ay) JO USIISSSSSE Ue Pejon pUoD SEY AUony sy |

{suepinG sapinoud
PY Y19 31 40 ()L Uoioss Lom Joj) jsaseiul 21Gnd Byl U j UOFEULIGIU UIBLSO 0883(ai o] AjLoyiny ey} Joj Jemod
PEIILLI SUIEILS0 OSIE 32y 1D 81140 /| Uo(Pss Y 9 SU) Japun SUOGIUN) Jo JaNpUod 24 w uosiad & Aq paueigo
UoneLLou| Jo 3unsopsip ey siusaald (o w9, 84l) 2002 19V uogensirpy Jonbi] pue BUNUBS BU) 4O /| Uoloag

REoENY Jhoemboy € jo suoisiAold ksaiseg |

97



Eiqigﬁggggikgéﬂi

[SU0S8)N UMY, TSBSNE pajoepay auy) Busopsip AQ ‘jey pesse UWoID ....Euu!._ uogsod Buuetieq palieuespe
ue Joypue sbejuespe EruawWwWoo weun ue wel o) vonEuLoEN aty) 3sn ABwW SBU Enﬂu!—:ﬂﬁuihmaﬁbﬂ
£ 1) Uy JUSUANSD |BRUGLLIOD JUEDuES i_._.: 0} Aued pay) oy} 9sneD ABW JAUIGED PUR JaRUBId jO jusuLRda(

au Aq prey 91 ey pue (umols) a1 AUEd pIIL B 0} SAISUSS AJIBRUSIUWI0D S| Jeu) UORELLO JO Eﬁnﬂ!uziu__ .

‘sened SIS LM
sdiysuone|as jenpequos ul Buibebus i Bulpnpw ‘Juswwenog) jo ssaursng AleulpIO By 0) I..!:E-v!!.:_ufi
JUBLILIBADS) O UONELLICHE [EISISWLLIOD 30 Mol aay s} esipniaid

pue ‘uewwanos) yym sbuyeap angny obrincosip .___

J0pes sjeAud BUy) PUB JUSWILLEACD USSMISq SAIUSUOIERI S0 JO [ENRHUOT AImn) 10 juaino sapniad 1
“ABLU YIym Ajljenuapyuo
uejumew 0} ss0je|nbas juepuadapu pue Juewwenos) s jo Aoedes oyl w aouspyuod 2gnd saunwsepun
SoUSpYUOD J0 uohEpedxe ve YIM pue jsenbeu uodn papincsd SEM YOIYM "UOHELLLICHI LINS 40 dseam dgnd By
.in;ﬂiﬂ#ﬁi_Evﬁzﬂnigﬁmﬁhgﬁﬂﬁﬁi?mggwﬁgﬁtnﬁ

SPEY|I08) 0f FSEq [ENUSPYLOCD € U0 JUSLIWSACSD) By) O) Papircid SEM YOrM UOREULIOMN WElUOD SSNeR PojoBpa 9y +

aany AR MaIA LDNS DU PUE MSIA B Uons Lo o) WErT] 20y Aessacsu uas aamy jou Asul §i 158 W usym 'uocsiad Jeuy
40 faudosd By} INOGE MBI BAJIULSP B PaULO) aey snw Auoyiny auy jey; uogsaBBns swos o) ped Aew uewsaiby
I._- Eﬂh_ﬁa sey uosiad e 1By ‘eyduuexs o4 ‘sened pap Isoy] noge umelp Buisg uonenduwy gnd asBape

o1 pud) Apgjun pue Alejeudasddew _..E!_.!_Ez_u!u u senajued o) Eit.. UDQEULIOJUL j0 Bsea@ 8y|  «

o Eﬁﬁa&%ﬁlﬂa%nggggﬁgg
IS0 Jou V¥ 841 JO L L Uopoes Aq punog st Auotgny el ‘webe aocug suogebpseay Apqosd aunjry
ﬁ%ge%#gg!ugqﬁgéapﬁgg

[Efew02 jo siElsp apqnd aysis o) SBMm w9 47, 2y 2y u) siopenbas yons yem Apuey pue Ainy Bugesadoa
wiouy sanred pi Eﬂ.iﬂie&:&..gam Eaﬁfl!inu.;uﬂg joasemaiay|

%%iﬂgﬁiﬁugaﬂﬁgsgﬁa.ﬁgib . salels
anInoax3 JelD ey sy sojenbal jsBucwe oL SoUABIILY JO %Eﬁ!ﬂ!nﬁﬁlﬁ_gﬂ



__oiunssso.masﬁe.e;gﬁss_ﬁa!__ﬁo
PUE Jo(Wdld 10 juaunedaq oy ‘AJRUCHPPY 2IQNd 3y 03 PISOPSIP 3G 10U PINOYS P Ayunuw) 1sasa3u 911qnd Jo Spunoib o

uo palaynud §i sasnef Paloepal Ay L) UOYELLOM| Y} jeU) SUOSE3) 9SaL JO) JBY) SHWQNs JeuiIgeD pue Jalweid jo wewpedaq ay)

"S@SNE0 PapPEpal Y JO aInsopsip anqnd eyl Jnoge swedsuod aadedsal Jlel Jo padsas
Ul UOISSILIGNS JOYMN INO J9S YOIYM (8 SINXOULY) UMOI) PUE (v SInxauuy) QUOyny aiy wol) S1oRa) 9.8 UOISSIUGNS Siiy O} peXxauuy

14 99



LEGISLATIVE COUNCIL

The Crown Casino VIP Gaming Management Agreement

2 Dirmnher 20714

Lir Simon Smith

Acting Secretary

Department af Premier and Cabinet
Level 38, Governor Macquarie Tower
1 Farrer Mace

Sydney NEW 2000

Dear Sir,

Standing Order 52 requesting the production of un-redacted VIF Gaming Management Agreement

Aeference is made 1o the mation by Drlohn Kage under Standing Order 52 that an un-redacted final and
signed version of the VIF Gaming Management Agreement in respect of the Barangaroo Restricted
Gaming Facility dated 8 July 2014 [the VIP Gaming Management Agreement] be produced to the
Legizlative Council,

We have set out a copy of the redacbed version of the VIP Gaming Management Agreement at Anniexure
Atothis kether for convenience,

Lrown Resorts Limited [Crewn Resorts) requests that the Department of Premier and Cabinet makes &
claitm for privilege over the un-redacted version of the VIP Gaming Management Agreement on the
grounds of public interest immunity bacause the document contalng commarcially sensitive Infarmation
and is commmercial in confidence;

We: further note that the detalled reasans for the clatm for privilege are also commercial in confidence.
Az such, we have set out cur reasons for the claim for privilege st Annexure B to this letter. Crown
Resorts requests that the Department of Premier and Cabinet also makes a claim for privilege over the
contents of Annesure B,

Yaurs Fatthfully

Michael Nellson
General Counsel and Company Secretany
Crown Resorts Limited

Ce Minlster for Hospltality, Gaming & Racing
Office of Liguor, Garming & Rading Criswn Résorts Limied

General Counsel, Department of Premigr and Cabinet [ P —
Crowm Towg
Wi T
Boulbiank An
Wicloria Aldidn

Tat +813 R SHEn
Fawe +ERE2 3 WA

D g A e A TN 0t A T A e i TR T T LI, PP W R L ey oo i TR e e = (e S i 1 AT o e L e o1 S e T e

100  Report 72 - November 2014



PRIVILEGES COMMITTEE

Annexure B

Crown Resorts' reasons for the claim for privilege

Commercial in Confidence
The contents of this Annexure B are commercial in confldence,

We refer to the motlon by Dr John Kaye under Standing Ordar 52 that thera s to be produced to
the Leglsiative Council an un-redacted Hnsl and signed version of the VIP Gaming Management
Agreemant in respact of the Barangaroo Restrncted Gaming Facility dated 8 July 2014 [the "Un-
redacted VIP Gaming Management Agresment”).

Crown Resarts abjects o the Order and the praduction of such document and requests that the
Department of Pramier god Cabinst mokes a clalm for privilege on the groands of poblic fnberes:
immunity because the dooument contalns commercially sensitive Information and s commiarcial in
confidence.

Crown Resorts will suffer significent commesclal detriment in the event that the redacted provislons
are publicly disdosed;. Crown Resaorts agreed in good faith to provide the covenants and warranties
contalned in the redacted provisions on the basis that these pravisions wauld e kept canfidential.
If guch redactad provislors were to be now miade publicly available, there |5 a genuine rak that
Crown Resorts” competibars would be able o misuse such information In arder o gain an unfair
cammercial advantage,

The redacked provisions conteln restrictions that were requested by the Independent Liquor-and
Gaming Authority CILGA™ and 2greed o by Crown Besorts (on the basis that sudh provislens
remaln confidential) in relatlon to its ability m:

By disclosing these provisions pubdicly, Crown Resorts” competitors would become aware of the
significant commercial restrictions imposed on Crown: Resorts and would-be able to.omisuse this
Informathon to thair advantage.

Further Crown Resorks believes that disdosures of these matters will likely cause Crown Resorts
material comimercial prejudioe.
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Pagres 2

For these reasons we ask thet the Department of Premier and Cabinet makes e claim for privilege
on the grounds of public. Intarast immunity because the Unsredacted VIF Gaming Mamagament
Agreement contalns commercially sensitive information amd is commersial in confldenne

29348 284401
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m }:}depegdgnt‘
iquor & Gaming
Qmm Authority

Your Ref; 2014-873080

Mr Simon Smith

Acting Secretary

Department of Pramier and Cabinet
Level 37, Govemor Macquarle Tower
1 Farrer Flace

SYDNEY N3W 2000

Dear Mr Smith
Qrder for Papers — VIP Gaming Management Agreemant

| refer to the resolution of the Legislative Council under Standing Order 52 mada on
Thursday, 18 September 2014, concerning the un-redacted final and signed version of the
VIP Gaming Managament Agreement in respect of the Barangaroo Restricted Gaming
Facilily. It is noled that the Authority appreciates the apportunity to provide comment In
relation to claims for privilege for the document, in accordance with item 5{a) of Slanding
Cirder 52,

It Is my view that public disclosure of this document would adversely impact the abllity of
the Authority to meet its obilgations under section 17 of the Gaming and Liguor
Administralion Actf 2007 (Act) whish prevents the disclosura of information obtained by a
parson in the condust of functions under the gaming and liquar Act.

By-way of background, saction 17 of the Act provides limited power for the Authority to
produce a certificate o release certain information if in the public interest. In addition,
saction 8 of the Act includes a relevant set of matters for consideration in making a public
interest datermination which includes infarmation concersing the business, commercial,
professional or financial affairs of an applicant for a casino licence.

When the Authority was determining which information would be redacted In the \iIP
Gaming Management Agresment it recaived submissions from Crown Resorts Limited in
relation to the commercially sensitive nature of the infarmation. After considering those
submissions it was the view of the Authority that the redacted information in the document
wouid, in the view of the Authority, not promote the objects of the Act and be commercially
damaging to the licensee or related entities if released. Therefore, the Authonity formed the
view that the public interesl provisions in its disclosure did not outweigh that patential
harm,

Leval 7. F0 Walentine Avenig. Padramatio BIEW 2150
POBor 8325, Parmmalia NEW 2180 Tal =81 2 95950549 Fax <01 29211 DA6Z
woww g ren. o aw AEM 47 406 BEI JE1
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Motably, the Authority satisfied itself that the material it did release in the WVIF Gaming
Management Agreement would not do commercial harm to the licanses and that the
publication of the material was in the public interast.

Moreower, if the Authority was to make public the details of commercial agreements
between private enterprise and the Authority it will patentlally impact its ability {o effectively
conduct future probity investigations. Once again, the Autharity is bound by section 17 of
the Act and does not comment en specific elemenis of these investigations including who
is interviewed and what other inquiries ara made.

Furthermore, if this information was to be divulged in the public domain it may also
digcourage other regulatory bodies from providing information to the Authority on a
confidential basis-and they may be reluctant to deal with the Authority In the future.
Regrettably if this was to oceur it would negatively impact the Authority’s ability to
effectively conduct probity investigations into future casino and gaming-related mattars:

Monetheless, the Authority has no objection to the document being provided to pariament,
however an appropriate ciaim for privilege in respect of the document s wamanted as full
disclosure of the document would impinge on the Authority’s ability to conduct future
investigations for the reasons that | have cutlined above.

Yours sinceraly

hicheil Brodis
Chief Executive

29 September 2014
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Appendix 3 Report of Independent Legal Arbiter —
Disputed Claim of Privilege — VIP Gaming
Management Agreement

&
RECEIVED

11.0CT 200
CFFICE OF THE

REPORT UNDER STANDING ORDER 52 ON DISPUTED CLAIM OF PRIVILEGE

Crown Casino VIP Gaming Management Agreement

The Hon Keith Mason AC QC

21 October 2014 (3)

On 14 October 2014 | was appointed independent legal arbiter to report as to a privilege dispute
touching portien of the VIP Gaming Management Agreement (“the Agreement”). My Report on the
WestConnex Business Case dated 8 August 2014 explains the general principles touching a daim of
privilege in this context and the role of the independent legal arbiter. No party affected by the
present matter has disputed those principles.

| have examined and evaluated the Agreement in light of the submissions identified below.
Background to the cloim of privilege

arious entitias in the “Crown” group are constructing and establishing the Crown Sydney Hotat
Resort at Barangaroo. A network of contracts has been entered into, some of them being with the
Independent Liguor and Gaming Authority ("the Authority™),

The Agreement was executed on 8 July 2014 between the Authority on the one part and four
“Crown” corporations, namely Crown Resorts Ltd ("Crown Resorts”™), Crown Sydney Property Pty Ltd
{"PropCo”}, Crown Sydney Gaming Pty Ltd (“GamingCo™) and Crown Sydney Holdings Pty Ltd
{"HaoldCo"). It is a lengthy document addressing the cperating conditions under which Crown entities
may operate a restricted gaming facility at Barangarco. Legislation specifically enacted for this
facility {the Cosino Control Amendment [Borangoo Restricted Gaming Facility) Act 2013) stipulates
that only ane restricted gaming licence may be issued by the Authority.

Mast of the Agreement was published by uploading to the Authority’s website in September 2014,
Portions were, however, redacted and the current dispute relates to some of the redacted
provisions.

The purport of the Agreement may be gleaned from its Introduction:

A On 17 December 2013 GamingCo applied to the Autharity seeking the Authority's
approvel to be isswed o Restricted Gaming Licence.

B The Authority hos conducted investigations in arder to determine under section 13A of
the Gaming Legisiation, if GamingCo and eoch Close Associote of GamingCo is o suitohie
person to be concerned in or assocliated with the management and aperation of the
Restricted Goming Facility.

C On the date of this Agreement, the Authority hos determined to grant GamingCo the
Restricted Gaming Licence subject o the execution af the Section 142 Agreements.
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0 The purpose of this Agreement is to regulote certain matters reloting to the operation of
the Restricted Goming Focility and relevant rights and obligations af, respectively, the
Authortty (for itself and on beholf of the State) ond GomingCo.

E Pursuant to section 142 of the Goming Legislation, the Minister for Gaming hos approved
of both the Authority entering into this Agreement, and the terms of this Agreement.”

The claim of privilege

On 18 September 2014 the Legislative Council made an Order for Papers calling for the {unredacted)
Agreement to be tabelled. It was delivered to the Clerk of the Parliaments on 2 October together
with an Index identifying a claim of privilege over the redacted provisions. On 14 October the Clerk
formally notified members, reminding them that the documents were available for inspection by
members of the Council anly (see 50 52 (5)).

The Index claimed privilege in relation o clauses 5.3, & 12, 16.1(a), Schedules 1 and 2 and the
related references to these clauses in the Contents table and Defined Terms (in clause 1.1). The basis
of privilege was summarised as “commercially sensitive and confidential information” with the
grounds developed in a submission from the Department of Premier and Cabinet [“"DPC") and
accompanying letters from the Chief Executive of the Authority dated 28 September 2014 and the
General Counsel and Company Secretary of Crown Resorts Ltd dated 2 Qctober 2014, Privilege was
also asserted over the information set out in the claim of privilege and the two letters.

On 13 Qctober 2014 Dr John Kaye MLC wrote to the Clerk disputing (in part) the claim of privilege
and (in part) the claim that the submissions were themselves privileged. The letter helpfully
identified 15 sections of the Agreement (designated as items A to P) indicating that, at this stage, Dr
Kaye only seeks “the lifting of privilege” on items A, B, C, D, E, F,J, M and N. As regards item H, Dr
Kaye does not press for the lifting of privilege over the particular date it contains although he
disputes the claim otherwise. | confine this report to the presently live issues.

On 15 October 2014 the Coundil directed DPC to produce a redacted version of the submission in
which only the particular information that is subject to the claim of privilege is redacted. The
redacted version of the claim will be tabled and made public and the unredacted version will be
treated in accordance with the procedure set out in 5 O 52 for dealing with documents over which a
claim of privilege has been made.

Claim evaluated
The daim as formulated is roughly in three parts, although there is a degree of overlap.

In addrassing them, | repeat that my attention is confined to the particular redactions to which Dr
Kaye presently ohjects. One conseguence of this is that | have not had the benefit of submissions
focussing on the presently disputed provisions. It is clear that some of the submissions relate to
portions of the Agreement that Dr Kaye presently accepts ta be privilegad.
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fi Commercial sensitivity

Crown Resorts argues that the redacted parts contain commercially sensitive information that is
“rommercial-in-confidence” which attracts public imterest immunity in the particular context. It
submits that Crown Resorts will suffer commerdal detriment in the event that the redacted
provisions are publicly disclosed. If the covenants and warranties were to be made publicly
a'.railable,' there is said to be a genuine risk that Crown Resorts’ competitors would be able to misuse
such information in order to gain an unfair commercial advantage. Some details are supplied, but |
do not repeat them here, lest unintended harm flow fram my report itself.

[t would appear that DPC adopts these arguments, at least in part.

| have taken the detalls into consideratien. So too has Dr Kaye, because some at least of the privilege
issues not currently pressed respond to Crown Resorts’ contentions.

In my evaluation, the matters raised by Crown Resorts under this rubric do not attract privilege.

lincorporate the general discussion about “commerciak-in-confidence® in the WestConnex Report
{2sp pp 10-11). | have not overlooked the possibility that the House might be able to perform its
scrutiny role while precluding disclosure beyond disclosure to members. But it should not be forced
to do so unless privilege is established. By itself, "commercial-in-confidence” does not establish a
relevant privilege.

Crown Resorts states that it agreed in good faith to provide the covenants and warranties in the
redacted provisions on the basis that they would be kept confidential. | note, however, that while
the Agreement conternplates that information concerning its terms is "Confidential Information” (cl
1.1}, the parties reserved liberty to disclose such information "if required by law" {cl 24 (b) (2)).

Crown Resorts has disclosed that the restrictions in the redacted provisions were requested by the
Authority. These, along with all other terms, were approved by the Minister under express statutory
authority (Casing Control Act 1382, 5 142). They form part of a contract negotiated and executed by
the Authority, doubtless the product of the statutory oversight role of the Authority. These factors
(and the terms themselves) demonstrate that the whole Agreement furthers statutory functions
designed to protect the interests of the public of New South Wales. This does not in itself exclude
public interast immunity attaching to part of the agreement, but it is not a propitious start for an
argument favouring secrecy over disclosure,

The Authority's submissions could not possibly relate to the entirety of the redacted material.
Indeed, they would appear mainly to address portions of the redacted material which Dr Kaye has
recently indicated he presently gccepts as privileged.

Unlike the situation addressed in the WestConnex Report, the confidentiality advanced in this
portion of the privilege claim is said to further the commercial interests of a private entity embarking
on a commercial venture for profit, and not that of the government itself. The redacted portions go
beyond matters of detail, such as a private phone numbers, and they are all capable of attracting
legitimate public scrutiny because they are clearly part of & total package of reguiatory oversight.

In my evaluation, the claim basad on commercial-in-confidence does not attract privilege.

Report 72 - November 2014
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fii) Privilege sald to derive from the secrecy provisions of the Gaming and Liguor
Administrotion Act 2007

DPC and the Authority also rely on section 17 of the Gaming and Liguor Administrotion Act 2007
(“the GLA Act™). The Act constitutes the Authority and arms it with broad investigatory and
enforcement powers touching the probity of officials, licensees and “dose associates” of licensees,
Relevantly, s 17 provides:

(1} A persan who acquires Infarmeation in the exerglse of functions under the gaming and liguor

legisiotion must not, directly or indirectly:

faj ..
b} divuige the information to another person,

except in the exercise of functions under the goming and figuor legistation.
{2) Despite subsection (1), information may be dividged:

(al...
(d) to the Minister...

{4] & person cannat be required:
o) to produce in ony court any document....

(5} Despite subsection (4], a person may be required to produce o document...in o court...if
fa) the Authority certifies it is necessory in the public interest to do 50..,

{71 This section does not apply to [disclosures to the Crime Commissian, ICAC, palice etc)..

(8} This section does not prevent o person being given access to a document in occordance with
the Government nformation (Public Access) Act 2009, unless the document:

{a)...
{b) is a document the disclosure of which would disclose...

i} informotion concemning the business, commercial, professional or financial offairs
of an applicant for o casing ficence....

(9] in this section.

court includes any tribunal, authority or person hawing power to require the production of
documents or the onswering of guestions, ™
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Crown Resorts apparently invited the Authority to invoke section 17 in the present context,
providing it with submissions why the public interest does not favour disclosure of the redacted
pravisions beyend disdosure to members, This led the Authority to conclude that the release of the
redacted clauses “would not promote the objects of the Act and be commercially domaging to the
licensee and related entities if released. Therefore, the Authority formed the wiew thot the public
interest provisions [sic) in its disclosure did not owtweigh that potential harm.”

The Authority elaborated on this pasition in its letter of 29 September 2014. | shall not repeat it in
full although | chserve that at one point it implies that the redacted clauses contain, among other
things, “details of commercial agreements between private enterprise and the Authority” (an
unintended misdescription, | would infer). Furthermore, when it is recalled that the matter at lssye is
the privileged status of the Agreement itself, the Authority's concerns about revealing aspects of its
prefiminary investigation are not easy to understand.

In any event, Croven Resorts’, the Authority’s and DPC's reliance on section 17 is misplaced, in my
apinion.

The Agreement has already been produced to the Council and the matter at issue is its “privileged”
status according to the principles discussed in the WestConnex Report. Inlight of the Council’s
constitutional role, which incledes the oversight of the Minister who is expressly mentioned in
section 17 (2) (d), | cannot conceive that the Coundil is disadvantaged in comparison to the bodies
mentioned in section 17 (7] [ICAC, police etc). Mor is Parliament a “court” within the scope of section
17 [4). And Parliament has certainly not delegated to the Autharity the function of certifying
condusively as to the public interest in the present context,

In my opinion, statutory non-disclosure provisions will anly affect the powers of the Council if they
do so by express reference or necessary implication. This view has the support of Opinions from Mr
Bret Walker 5C and Mr Sexton 5C 5G: see p 7 of the Opinion of the Solicitor-General and Ms
mMitchelmore dated 9 April 2014 that was tabled in the Council earlier this year.

As | pointed out in the WestConnex Repart, the Gowvernment Informatian (Public Access) Act 2009
(which is mentioned in section 17 {8]) deals with freedom of information applications made by
members of the public against the Executive, not the responsibility of the Government to
Parliament.

Arcordingly, this asserted basis of privilege should be rejected in my evaluation.

{ii) Public interest immunity related to information sharing

The Autherity and DPC further submit that putting the redacted material into the public domain may
discourage other regulators from providing information to the Authority on 2 confidential basis, if
this were to ocour it would negatively impact on the Autherity's ability effectively to conduct probity
imvastigations into future casino and gaming-related matters.

| recognise that such considerations may be capable of generating a public immunity basis of
privilege even where the issue is addressed in the context of parliamentary oversight of the
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Executive (see the \WestConnex Report, esp pp 5-9). Here, the particular context is described by Dr
Kaye as “public interest in transparency of the anti-corruption measuras that are proposed,
particularly in Schedule 17 of the Agreement. Dr Kaye contends that "a meaningful parliamentary
debate on the adequacy of the anti-corruption and crganised crime penetration measures proposed
in Schedule 1 would be impossible as long as the material was the subject of privilege, as would be
engagement with independent experts and members of the public”. According to Dr Kaye, there has
already been public debate focussed on Crown’s international engagemenis.

The Autharity’s arguments about the public interest favouring disclosure restricted to members are
develeped in greater detail in the DPC submission which | have carefully examined in its unredacted
form. They include cancerns about the sharing of iInformation in the future by regulators and third
parties. DPC also voices concern about “the capacity of the Government and independent regulators
to maintain confidentiality which may prejudice current or future contractual or other relationships
betwesn Government and the private sector; discourage future dealings with Government: and
prejudice the free flow of commercial information to Government”.

| confess to difficulty in accepting these propositions at the generality they are put. We are dealing
with the comtractual sutcome of a probity assessment by the Authority which is dealing with the
applicant for a licence that legislation prevents being offered to more than one applicant.

Parliament has stipulated that the terms of the contract should be approved by the Minister. Given
the role of the Minister and of the Authaority, the prebity focus of the whole exercise, and the
content of the presently disputed material, | do not accept that the balance of public interest favours
non-disclasura. | note in particular that Dr Kaye is not presently disputing privilege as regards the
contents of Schedule 2,

A5 regards the contents of Schedule 1, its purpose is evident. So too it the complexity of the
regulatory framewsrk it embarks upon. Confining access ta members alone and restricting
references in debate would be most burdensome, | am not persuaded that the balance of public
interest favours non-disclosure. The first disputed definition in clause 1.1 (*Defined Terms™} needs to
be treated In the same way because it defines a term used in Schadule 1.

The historical source of each and every item of the information embodied in the presently disputed
redacted material is not revealed in the materials placed before me. This is not intended as a
criticism. What strikes me as important is that the Autharity and the Minister decided (for obviously
good governmental reasons) to frame the Agreement as it is; and the Crown companies (for
olwiously good business reasons) decided to accept the Agreement on those terms. The Council has
called for the whole Agreement to be tabled and it has been tabled. It is apparent that some
members of the House wish to have freer access to the disputed provisions than would apply if they
were kept confidential on the basis of privilege under the Standing Order.

The parties to the Agreement and any other regulators {from home or abroad) who may have
supplied information taken into account in the framing of the Agreement should be taken to know
that a statutory agreement of this type would attract parliamentary oversight and that the interests
of good government In Mew South 'Wales would be the primary focus of attention. | am not saying
that a claim of public interest immunity would necessarily fail in these circumstances, But a
compelling case of prospective harm would need to be demonstrated before It succeeded.
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As presently framed, the daim of privilege would prevent the disclosure of the very existence of the
subject matter of Schadule 1 as indicated in the side heading to dause 5.3 (presently redacted).
Likewise the very subject matter of the other disputed clauses given that the claim of privilege
extends Lo the Contents table references to these clauses. In any public interest calculus one needs
to addrass and weigh the reasons said to indicate a risk of harm to the public interest, before
addressing and weighing the factors supporting openness. | fail to detect any legitimate basis for
suppressing the existence and broad subject-matter of these dauses and of the two Schedules. Nor
do | understand how it could be in the interest of good government in New South Wales for there to
be suppression of the fact that these matters have been addressed in the Agreement at the behest
of the Authority and with the approval of the Minister.

IF one assumes [as | certainly do) that the Crown entities will abide by all of their commitments
under the Agreement, | also have difficulty understanding the arguments based upon competitive
disadvantage. | bear in mind that Dr Kaye does not presantly seak to challenge the privilege asserted
with regard to the content of clauses & and 12. Crown has the protection of its statutory monopoly
as the operator of Sydney’s sole restricted gaming facility.

One difficulty | have experienced is that the Authority’s and DPC's submissions addressed the
redacted dauses en globo. | am not being critical, because DPC and the Authority were not ta know
that Dr Kaye would, after examining their submissions, modify his stance by accepting (at least for
the time being) that some of the redacted material may continue to be accepted as privileged. In
particular, Dr Kaye does not presently dispute the claim of privilege touching:

+ the particular date in the t\ll'lil'd definition at issue in dause 1.1

= clause 8 in its entirety and the accompanying definition in clause 1.1
= clause 12 in its entirety

= the contents of Schedule 2.

Conclusion

In my evatuation, a valid claim of privilege is not established with respect to the matters presently
contested by Dr Kaye. On this basis, the following portions of the Agreement should not be
redacted: '

+ the Contents table in its entirety

+  the first of the disputed definitions in clause 1.1 (being the term defined for the purpose of
Schedule 1)

» the third of the disputed definitions, save for the date it contains

* clause 5.3

* clause 16.1 (b}

# . Schedule 1.

| record my gratitude to those who have assisted me by their submissions, also the Clerk and Mrs

Kate Cadell. : //_ é\‘

7 S

o
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Appendix 4 Minutes

Minutes No. 40
Thursday 23 October 2014
Members’ Lounge, Parliament House, Sydney, at 4.41 pm

1. Members present
Mr Khan, Chair
Mr Clarke
Miss Gardiner
Dr Kaye
Mr Primrose
Revd Mr Nile

In attendance: Steven Reynolds, Stephen Frappell, Rebecca Main, Velia Mignacca.
2. Apologies

Ms Fazio, Deputy Chair

Mrs Maclaren-Jones

3. Correspondence
*okok
4. Inquiry into the Crown Casino VIP Gaming Management Agreement

The Chair tabled the terms of reference of the inquiry, as referred to the Committee by the House earlier
this day.

The Chair tabled:
e The public redacted version of the VIP Gaming Management Agreement

e The public redacted version of the Government claim of privilege over the VIP Gaming Management
Agreement

e The report of the Independent Legal Arbiter, the Hon Keith Mason AC QC, dated 21 October 2014.
The committee deliberated.

Resolved, on the motion of Miss Gardiner: That the Committee secretariat prepare a briefing paper on the
issues raised by this inquiry and in particular claims of commercial confidentiality and evaluation of the
public interest.

Resolved, on the motion of Revd Mr Nile:

1. That the Committee Chair write to the Department of Premier and Cabinet, Crown and Dr Kaye
inviting them to provide a submission by Thursday, 30 October 2014 on the question as to whether
the following specific portions of the VIP Gaming Management Agreement should remain
confidential:
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(a)  the Contents table in its entirety,

(b)  the first of the disputed definitions in clause 1.1, being the term defined for the purposes of
Schedule 1,

(c)  the third of the disputed definitions, save for the date it contains,
(d)  clause 5.3,

(e)  clause 16.1(b), and

® Schedule 1.

2. That in writing to the Department of Premier and Cabinet, Crown and Dr Kaye, the Chair request
that any parties making submissions provided a copy of their submission which can be made public
by the Committee, if necessary with content redacted.

5. Next meeting
Friday 31 October 2014 at 9.00 am.

6. Adjournment
The Committee adjourned at 5.02 pm until Friday 31 October 2014 at 9.00 am.

Stephen Frappell
Clerk to the Committee

Minutes No. 41
Friday 31 October 2014
Rm 1153, Parliament House, Sydney, at 9.18 am

1. Members present
Mr Khan, Chair
Miss Gardiner
Dr Kaye
Mrs Maclaren-Jones
Revd Mr Nile
Mr Primrose

In attendance: Steven Reynolds, Stephen Frappell, Velia Mignacca, Sam Griffith.
2. Apologies
Ms Fazio, Deputy Chair

Mzt Clarke

3. Confirmation of minutes of previous meetings
Resolved, on the motion of Revd Mr Nile: That minutes nos 39 and 40 be confirmed.

4. Correspondence

The committee noted the following item of correspondence:
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Sent:

e Letter dated 24 October 2014 from the Chair to Mr Blair Comley, Secretary, Department of Premier
and Cabinet, inviting the Department to make a submission in relation to its inquiry into the VIP
Gaming Management Agreement.

e Letter dated 24 October 2014 from the Chair to Dr John Kaye inviting him to make a submission in
relation to its inquiry into the VIP Gaming Management Agreement.

Received:

e Letter dated 30 October 2014 from Mr Blair Comley, Secretary, Department of Premier and Cabinet,
declining the invitation to make a submission in relation to the inquiry into the VIP Gaming
Management Agreement.

5. Inquiry into the Crown Casino VIP Gaming Management Agreement
The Chair noted that a discussion paper, prepared by the secretariat, had been distributed to members.

The Chair noted the receipt of confidential submission nos 1 — 3, together with a redacted version of
submission 3.

The committee deliberated.

Resolved, on the motion of Mrs Maclaren Jones: That submissions nos 1 — 3, and the redacted version of
submission 3, be kept confidential, at the request of the submission authors.

Resolved, on the motion of Miss Gardiner: That the committee secretariat prepare a draft report for the
committee.

6. Adjournment

The committee adjourned at 10.15 am, sine die.

Stephen Frappell
Clerk to the Committee

Minutes No. 42
Wednesday 5 November 2014
Members’ Lounge, Parliament House, Sydney, at 7.17 pm.

1. Members present
Mr Khan, Chair
Ms Fazio, Deputy Chair
Mr Clarke
Miss Gardiner
Dr Kaye (for items 1 to 5)
Mrs Maclaren-Jones

Mr Primrose
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In attendance: Steven Reynolds, Stephen Frappell, Rebecca Main.

2. Apologies
Revd Mr Nile
3. Confirmation of minutes of previous meetings
Resolved, on the motion of Mr Primrose: That minutes no. 41 be confirmed.
4. Inquiry into the Crown Casino VIP Gaming Management Agreement
The chair tabled his draft report entitled “The Crown Casino VIP Gaming Management Agreement’.
5. Next meeting
Resolved, on the motion of Dr Kaye: That the committee meet again at noon on Tuesday, 11 November
2014.
6. Correspondence
Hokeok
7. Hokeok
8. ook
9. Adjournment
The committee adjourned at 7.38 pm until noon on Tuesday, 11 November 2014.
Stephen Frappell

Clerk to the Committee

Minutes No. 43

Tuesday 11 November 2014
Rm 1136, Parliament House, Sydney, at 12.05 pm.

1.

Members present

Mr Khan, Chair

Ms Fazio, Deputy Chair
Mr Clarke

Miss Gardiner

Dr Kaye (for items 1 to 3)
Mrs Maclaren-Jones

Revd Mr Nile

Mr Primrose

In attendance: Steven Reynolds, Stephen Frappell, Velia Mignacca.
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2. Inquiry into the Crown Casino VIP Gaming Management Agreement
The Chair’s draft report entitled “The Crown Casino VIP Gaming Management Agreement’, having been
previously circulated, was taken as being read.

Chapter 1 read.
Debate ensued.

Resolved, on the motion of Dr Kaye: That paragraph 1.2 be amended by inserting ‘and all references to its
contents as well as some other matters’ after ‘Schedule 1.

Resolved, on the motion of Mrs Maclaren-Jones: That Chapter 1, as amended, be adopted.
Chapter 2 read.
Debate ensued.

Resolved, on the motion of Revd Mr Nile: That the following recommendation be inserted after Finding
1:

Recommendation

That the House adopt the findings of the Independent Legal Arbiter and order that a copy of the Crown
Casino VIP Gaming Management Agreement be laid upon the table by the Clerk with only the following
portions of the Agreement redacted and available to members of the Legislative Council only:

e the particular date in the third definition at issue in clause 1.1

e clause 8 in its entirety and the accompanying definition in clause 1.1
e clause 12 in its entirety

e the contents of schedule 2.

That, before being laid on the table by the Clerk, the copy of the Agreement be released to the
Department of Premier and Cabinet for redaction of the information identified above and returned to the
Clerk within 24 hours for tabling in the House.

The committee deliberated.

Resolved, on the motion of Ms Fazio: That Chapter 2, as amended, be adopted.
Resolved, on the motion of Ms Fazio:

1. That the draft report, as amended, be the report of the committee and that the committee present
the report to the House;

2. That the submissions, minutes of proceedings and correspondence relating to the inquiry be tabled
in the House with the report; and

3. That upon tabling, all correspondence and minutes of proceedings be made public, but that all
submissions to the inquiry remain confidential, in accordance with the resolution of the committee.

Dr Kaye left the meeting.

3. Confirmation of minutes of previous meetings
Resolved, on the motion of Ms Fazio: That minutes no. 42 be confirmed.

4.  Correspondence
kKK
5. k¥

6.  Adjournment
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The committee adjourned at 12.40 pm, sine die.

Stephen Frappell
Clerk to the Committee

Report 72 - November 2014 117



