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Notice of change of intorests of substantial holder

To Company Name/Scheme Crown Resorts Limlted (Crown)

ACN 125 709 963

1. Datalix of substantial holder (1)
MName
ACN

Mr James Douglas Packer and each of the ettittes sat out in Annaxure A, aach a substantial sharehalder
See Annexura A

There was a change In the Intareste of the

substantial holder on & June 2019
The pravious notlea was glven to the company on 7 March 2018
The previous natice was dated 7 March 2018

2. Pravious and pregent voting powar

The total number of votas attached to all the voling shares in the company or voting interesis In the scheme that ithe substantial holdar or an associate (2) had a
ralavant Interest {3) In when last required, and wheh now raquired, to give a substantial holding netice W tha ¢empany er schame, are as follows:

Class of securities (4)

Pravious notica

Present notice

Parson's votas

Voling power (5)

Parsan’s votas

Vating power (5)

ORD

316,928,

302

46.01%

240,253,302

36.81%

3. Changas in relevant Interests

Particulars of each change in, or changsa in the naturs of, a relevant interast of the substantial holder or an assoclate in voting securities of the company or
sthame, since tha substantial holder was Iast required to giva a substantial holding notice to the company of schame ara as follows:

Class and
Date of Person whaze Nature of Consideration | ey of Parson's vatas
change realsvant interest change (8) given [n relation acriting affactad
changed 3 to change (7) affacted
Off-markat disposal of
57,675,000 fully pald
ordinary shares in Crown to
MCO (KittyHawk)
Invealments Limitad in
060672019 |G crog™ HOIIRGaconrdance with the Share [s879,775.000 [ e 67,675,000
y Sala Agrasmant dated 30 e
May 2018 and Nominge
Deed Foll dated 3 June 2019
set out In Annexura C to this
fommn.
Caoasing to have a relavant
lamos Dougles, ¢ nterest undsr section 608(3)
A5 above - |of the Gorporations Act as a |N/A A abiove Ag above
tha antities sat out in
Anneure A result of the off-market
fnexy dispozal set cut above,
4. Prasent relevant Inferests
Partlculars of each relevant intarest of tha substantlal hokler in voling securltias after the change are as follows:
Halder of Registerad Farson entitled Natura of Class and
ralevant holdar of to ba ragisterad ralevant number of Parson's votes
interast securlties 2y holder (8) Intarest (5) sacuritlas

Sas Annexura B
Attached
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5. Changes In asaociation
Tha pareans who have bacome associates (2) of, cassed to be assaciates of, or hava changad tha nature of thair aszociation (9) with, the subatantial hotder in
ralation to voting intarasts In tha company or schema are as follows:

Name and  ACN/ARSN  (if

applisabia) Matura of association

6. Addresses
The addresses of persons named In thig form are g follows:

MName Addrass

Sme Annexura A The antifies listed in Annaxura A: c/o Level 38, 181 Castleraagh Street, Sydney NSW 2000

Signature
print nama  CATHERINE DAVIES capachy  SonEETC
wign here M date 11 Juna 2019
DIRECTIONS
W) If there are a number of substantial holders with almilar or related relevant interests (9@, & corporation and s relatad corporations, or the manager and

trustoo of an sguity trust), the names could be included in an annexure 1o the form. If the relevant interests of a group of peraons are easantially similar,
they may be refarred to throughout the form as & specifically namad graup if tha membership of each group, with the names and addrassas of mambars
Is claarly sat out in paragraph & of the farm,

{2) See the definition of "associate® In sactlon & of the Corporations Act 2001,

{3) Sea the definition of "ralavant Interast” In sections 808 and BT1B{7) of Ihe Corporations Agt 2001,
{4) The veting sharas of 2 company constitute ona class unlass divided into separata classes.

{5} The person's votes divided by tha tatal voles In tha body corporate or scheme multipliad by 100.

{6) Include details of;

(a) any relevant agreamant or athar circumstances bacausze of which the changs In ralevant intarest occurrad. If subsaection 67 1B(4) applies, & copy|
of any documant setling out tha terms of any relevant agreement, and a statamant by the parzon giving full and accurate detalls of any contract,
schama or arrangemant, must accompany this form, togethar with a written statement cerlifying this contract, scheme ar arrangamant, and

{b) any quaification of the powar of a person to exercise, control the exercisa of, or influsnce the exercise of, the voting powers or dispased of the
gsacurities to which the relevant Interest relates (indicating claarly tha paricular seeurities to which the qualification applies).

Sae the definition of "relavant agraamant” In sactlion 9 of the Corporations Act 2001.

4] Datalls of the considerafion must includa any and all banafits, monay and other, that any person from whom a ralevant intarest wae acquired hag, or may,
bacomae entitled io recelve in ralation to that acqulsition. Detalls must be included even if tha benafit i condltional an the happening or not of &
contingency. Details must b inciudad on any banefit peid on behalf of the substantlal halder or its azsoclate In relation to the acguisiions, avan If they
are not paid directly 1o the person from whom the rglevant interest was acquired.

(8 If the substantial holdar is unable to datermine the Identity of the person (ag. f tha ralsvant interest arises because of an option) writd “Unknawn'™.

(9) Give details, f appropriate, of tha prasent association and any changa in that assoclation since the (ast substantial holding notice.
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Annexurs A

Thia Annexura A of 3 pages refarad to In Form 804 Notice of change of interest of substantial holder by Mr James Packer and aach of the entities set out in this

RIS, % ? @

Namm: CATHERINE DAVIES
Capacity: COMFANY SECRETARY

Date; 11 June 2018

PARTY/ENTITY NAME AUSTRALIAN COMPANY NO.
AMCARAC INVESTMENTS BV

ANCARACPTY LTD 055 253 891

AMNGEL WATERS PTY LTD 103 177 760

ARCTIC CAPITALLTD

ASPINALL HOLDINGS BY

BAREAGE PTY LTD 060 326 365

BUTTERMILK PROPERTIES LLC
CAIRNTON HOLDINGS BAHAMAS LIMITED

CAIRNTON HOLDINGS LLC

CAIRNTON HOLDINGS PTY LIMITED 008 394 134
CAIRNTON FTY LTD 001 735075
CALATINEPTY LTD Q36 229675
CAPTWO PTY LTD 091 030529
CASTWO PTY LTD 084 494 520
CAVALANE HOLDINGS PTY LTI 080 605 754
CBG HOLDING COMPANY PTY LIMITED 163 161 420
CHATSWOQRTH ONE LIMITED

CHATSWORTH TWO LIMITED

CHERMON PTY LTD 123 039 305

CONPRESS (HONG KONG) LIMITED
CONPRESS (MALAYSIA) SDN. BHD.
CONPRESS CAYMAN [N LDC
CONPRESS CHRISTCHURCH PTY LTD
CONPRESS CYPRUS LTD

CONPRESS FINANCE BY

CONPRESS HOLDINGS PTY LTI 088 047 974
CONPRESS INTERNATIONAL (NETHERLANDS ANTILLES) I NV
COMPRESS INTERNATIONAL FINANCE UNLIMITED COMPANY

CONPRESS MAURITIUS LIMITED

CONPRESS SECURITIES PTY LIMITED 160 602 853
CONSOLIDATED CUSTODIANS INTERNATIONAL LIMITED

CONSOLIDATED CUSTODIANS PTY LTD 002 394 442
CONSOLIDATED GAMING PTY LTD 071 513 409
CONSOLIDATED PRESS {FINANCE} Il FTY LTD 603 295 834
CONSOLIDATED PRESS (FINANCE) ITT PTY LTD 604 881 030
CONSOLIDATED PRESS {FINANCE) LLC

CONSOLIDATED PRESS (FINANCE) PTY LTD 001 557033
CONSOLIDATED PRESS ENTERTAINMENT PTY LTD 070 506 606
COMSOLIDATED PRESS FINANCIAL SERVICES PTY LTD 008 457 869
CONSQLIDATED PRESS HOLDINGS (NORTH AMERICA) LLC

CONSOLIDATED PRESS HOLDINGS PTY LIMITED 008 394 309

CONSOLIDATED FRESS INTERNATIONAL HOLDINGS LIMITED
COMSOLIDATED PRESS INTERNATIONAL LIMITED

CONSOLIDATED PRESS INVESTMENTS PTY LTD 000089 118
CONSOLIDATED PRESS PROPERTY PTY LTD 004 160 703
C.F. INTERNATIONAL INVESTMENTS LTD

G.P. STRATEGIC LTD
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CPH BARBUDA HOLDINGS LIMITED

CPH CAPITAL PTY LTD 096 130 899
CPH CROWN HOLDINGS PTY LIMITED 603 296 804
CPH DIRECT INVESTMENTS PTY LTD 122 328 652
CPH (ELLERSTON LEISURE) HOLDINGS FTY LTD 608 726 334
CPH GAMING | PTY LIMITED 603 205 674
CPH GAMING I PTY LIMITED 603 295 923
CPH GAMING 11l PTY LIMITED 603 296 162
CPH GAMING IVA PTY LIMITED 603 296 537
CPH GAMING IVB PTY LIMITEDR 603 296 546
CPH MANAGEMENT (2014) [SRAEL LTD

CPH PROPERTY PTY LIMITED 000 031 747
CPH S.0ME HOLDINGS PTY LIMITED 603 297 927
CPH 5.0ME 1 PTY LIMITED 603297310
CPH ZHAQPIN HOLDINGS FTY LIMITED 603 298 719
CFH ZHAOPIN 1 PTY LIMITED 603 298 344
CPH ZILLOW HQLDINGS PTY LIMITED 603 300 090
CPH ZILLOW [ PTY LIMITED 603 200074
CPIL TWO LIMITED

ECOM.COM LTD

ELLERSTINA INVERSIONES (MALAYSIA) SDN BHD

ELLERSTINA INVERSIONES 8A

ELLERSTON CAPITAL LTD 110 397 674
FAPOMO FTY LTD 003 191 768
FB275 SRL

FRENSEAL PTY LTD 080 508 747
HOLIWEST PTY LTD 082 627 898
HOYTS CINEMAS (SOUTH AMERICA) HOLDINGS LIMITED -

HOYTS CINEMAS AMERICA LIMITED

HOYTS CINEMAS ARGENTINA LIMITED

HOYTS CINEMAS CHILE LIMITEDR

HOYTS CINEMAS OPERATIONS PTY LTDR 006 530 347
HOYTS CINEMAS OVERSEAS HOLDINGS SDN BHD

HOYTS CINEMAS POLSKA SP Z0O

HOYTS EMERGING TERRITORIES LTD

HOYTS OVERSEAS OPERATIONS SDN BHD

HUSH HOLDINGS COMPANY INC

HUSH HOLDING SUBSIDIARY INC

HUSH HOLDINGS US INC

HYDE PARK GARDENS (JERSEY) LIMITED

JAMES DDUGLAS PACKER

JASLIB PTY LTD 065 059 458
JASOPT INVESTMENTS BAHAMAS LTD

JASOPT PTY LTD 065 064 164
LUTRUST BTY LIMITED D88 937 428
MANOC DEVELOPMENTS PTY LTD 137 556 524
MISTYTIME PTY LTD 065215 883
MREDAUS4 HOLDINGS PTY. LIMITED £19 221 760
MEREDAUS4 PTY. LIMITED 619221 715
MURRAY LEISURE GROUF PTY LIMITED 000 090 273
MURRAY PUBLISHERS PTY LIMITED 000 067 998
NATARY BAHAMAS LIMITED

NATARY FTY LTD 003 337719
NAVISONE PTY LTD 113 657 766
NICARBY PTY LTD 086 715 362

NORTHEAST CINEMAS (CONNECTICUT) L.L.C.
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PARTY/ENTITY NAME AUSTRALIAN COMPANY NO.
NORTHEAST CINEMAS (MARYLAND) L.L.C.

NORTHEAST CINEMAS, LLC,

NORTHKOM BAHAMAS LIMITED

NORTHKOM [ PTY LIMITED 604 022 §99
NORTHEOM PTY LTD (B2 885 961
OCCAM PARTMNERS FUND LF

PALIDYE BAHAMAS NO. | LIMITED

BALIDYE BAHAMAS NO. 2 LIMITED

PALIDYE PTY LIMITED 0RO 484 868
PALIDYE NG, 2 PTY LIMITED 143 607 292
PALIDYE NO. 3 FTY LIMITED 143 730 765
RIDGEGATE PROPRIETARY LIMITED 058 139523
ROSGROVE PTY LIMITED 051 649 560
ROYVIS PTY LTD 120 398 512
8.0NE HOLDING COMPANY PTY LIMITED 601 640 215
SAMENIC PTY LIMITED 056 234 900
SANDFIPER BAHAMAS LIMITEL

5AVABOW I'TY LTD 084 712 774
SBC BURLINGTON CORP

SCRUMPAC FTY LIMITED 602 375253
SILTHREE FTY LTD 084 494 575
SILTWO PTY LTD 084 494 495
SILVER CITY CINEMAS, LLC

SILVER CITY HOLDINGS, LLC

SNOWLOVE PTY LTD 061 232 728
TASTEE SHEARS HOLDINGS PTY LIMITED 627 444 464
TERALEAF PTYLTD 082 624 306
THE UPSIDE (NORTH AMERICA) LLC

TORANAGA PTY LTD 056 229728
TORAY PTY LTD 002 348 503
VICTORIA FIELDS FTY LTD 103 015 550
VICTORIA KEY INVESTMENTS PTY LTD 123 099 406
VICTORIA KEYS INVESTMENTS (JERSEY) LTD

VICTORIA KEYS PTY LTD 123051114
WEST BUTTERMILK HOLDINGS VIII LLC

WILBUR HOLDINGS AUS FTY. LIMITED 633 535 565
WILBUR ONE AUS PTY. LIMITED 633 536179
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Annoxure B

This Annexyra B of 1 page refarrad o In Form 604 Notice of change of Interast of substantial holder by Mr James Packer and each of the entitles set out in

Annaxure A,

(A

14:55

Name: CATHERINE DAVIES
Gapacity: GOMPANY SECRETARY

Date: 11 June 2019

FAD)

Holder of ralevant Reglatatad holder of | Peracn antitied | Naturs of relsvant Class and number of Peraan's votas
Interast socurities to ba reglstered | intereet sacurition

u@ holder
James Douglas San balow San balaw Sactlon 608(3) of the Ordinary, 240,253,302
Packaer and each of Corporations Act 248,253 302
tha antitiez sat out in
Annexure A _
GPH Grown CPH Crown Holdings | CPH Crown Sections 60B({1) and Ordlrary, 243,263,302
Holdings Pty Limited | Ply Limited / other Haldings Ply BOB(BA) of the 243,253,302

Limitad Caorporationa Act
Consalivated Prase | Consolidatad Prase Conzolldated Section 808(1} of the Ordinary, 8,000,000 8,000,000
Haldings Pty Limitad | Holdings Pty Limited Preas Holdings Corporations Act

Pty Limited
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Annexura G

This Annexure € of 39 pages refarad to In Form B804 Notles of changs of Interest of substantial holder by Mr James Packer and each of the entitles sat out in
Annexure A.

GLo

Name: CATHERINE DAVIES
Capacity: COMPANY SECRETARY

Data: 11 June 2019
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CLAYTON UTZ

Share sale agreement

CPH Crown Holdings Pty Limited ACN 603 296 804

Seller

Melco Resoris & Entertainment Limited
Buyer

Clayton Utz

Lavel 15 1 Bligh Streat
Sydney NSW 2000
GPO Box 9808

Sydney NSW 2001
Tal  +81 2 8353 4000
Fax +671 2 82206700
www.claytonutz.com
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CLAYTON Ul Z
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CITAYTON UTK

Share sale agreement

Date

30 May 2016
Parties CPH Crown Holdings Pty Limited ACN 603 296 804 of 'Liberty Place', Level 39,
161 Castlersagh Street Sydney NSW 2000 (Seller)
Melco Resorts & Entartalnment Limited of /o Intertrust Corporate Services
(Cayman) Limited, 190 Elgin Avenue, George Town, Grand Cayman KY1-2005,
Cayman Islands (Buyer)
Background
A. The Seller owns the Shares, being 135,350,000 ordinary shares In the capital of the Company.
B. The Saller wishes to sall the Sharas and the Buyer (or its Nominee) wishes to buy the Shares

on the terms and conditions of this agreement.

Operatlve provisions

1.
1.1

Definitions and interpretation

Deafinitiong

In this agreement:

Afflilats means, in relation to a parson:
(a) an Associate of that person;

(b) an entity (such as a natural person, body corporate, partnership or the trustes of a
trust) that person Controls;

(¢)  an entity (such as a natural person, body corporate, partnership or the trustee of a
trust) that Controls that parson; and

(d)  an entity (such as a natural person, body corporate, partnership or the trustse of a
trust) that is controlled by an entity that Contrals that paraon.

ASIC means the Australian Securitias and Investments Gommission.
Assoclate has the meaning given in the Corporations Act.

ASX means the Australian Securities Exchange or ASX Limited ACN 008 624 891, as the
context requires.

Buglneas Day means a day that is not a Saturday, Sunday or public holiday and on which
banks are open for business generally in each of New South Wales, Australia, the People's
Republic of China and the Hong Kong and Macau Special Administrative Regions of the
Peaople's Rapublic of China.

Buyer Warranties means the warranties set out in Schedule 2.

Shara sale agrasmant
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CLAYTON Utz

Company means Crown Resorts Limited ACN 125 709 953,

Control has the meaning given in section 50AA of the Corporatiotis Act.

Corporations Act means the Corporations Act 2001 (Cth).

Encumbrance means a morigage, charge, pledge, lien, encumbrance, security interast, title
retantion, praferential right, trust arrangement, contractual right of set-off, or any other security
agreament or arrangement in favour of any person, whether registered or unregistered,
including any Security Interest,

Excluded Share has the meaning given in clause 1.3(a).

First Tranche Completion means the completion of the sale and purchase of the First
Tranche Shares in accordance with clatse 4.1,

First Tranche Gompletion Date has the meaning given in clause 4.1(a).

Firet Tranche Defaulting Party has the meaning given in clause 4.1(f).

First Tranche Nomines has the meaning given in clause 4.1(b).

First Tranche Purchase Price means $879,775,000.

First Tranche Shares means 67,675,000 Shares,

GST has the meaning given in the GST Act.

GST Act means the A New Tax System (Goods and Services Tax) Act 1993 (Cth).
Indemnifiad Losses means, in ralation to any fact, matter or circumstance, all losses, costs,
charges, damages, expenses, penalties and other liabilities arising out of or in connection with
that fact, matter or circumstance including all lagal and other professional expenses on a
solicitor-client basis incurred in connection with investigating, disputing, defending or settling
any claim, action, damand or procseding relating to that fact, matter or circumstanca (including
any claim, action, demand or proceeding basad on the terms of this agreement).

Noemines means any one or more Related Bodies Corporate of the Buyer, who is nominated
by the Buyer as tha First Tranche Nominee or the Second Tranche Nominee.

Nominee Dead Poll means the deed poll to be entered into by a Nominee nominated by the
Buyer under this agreement in the form set out in Annexure A.

Non First Tranche Defaulting Party has the meaning given in clause 4.1(f).
Non Second Tranche Defaulting Party has the meaning given in clause 4.2(f}.
PPSA means the Parsonal Property Securities Act 2008 (Cth).

Recipient has the meaning given in clause 8.3.

Regulatory Authority means:

() any government or local autherity and any department, minister or agency of any
govarnment; and

(b) any other authority, agency, commigsion or similar entity having powers or
jurisdiction under any law or regulation or the listing rules of any recognised stock
or securities exchange.

Shara sala agraement
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CILAYTON UTZ

Related Body Corporate has the meaning given to it in the Gorporations Act.
Sacurity Interest has the meaning given in saction 12 of the PPSA.

Second Tranche Completion means the completion of the sale and purchasea of the Second
Tranche Shares in accordance with clause 4.2,

Sacond Trancha Completion Date has the meaning given in clause 4.2(a).
Second Tranche Defaulting Party has the meaning given in clause 4.2(f) .
Second Tranche Nominee has the meaning given in clause 4.2(b).
Second Tranche Purchase Price means $879,775,000.

Second Tranche Shares means 87,675,000 Shares.

Seller Warrantles means the warranties set out in Schedule 1.

Shares means the 135,350,000 ordinary shares In the capital of the Company (each of which
is a Bhare).

Supplier has the meaning given in clause B.3.
Warrantles means the Seller Warranties and tha Buyer Warranties.

General rules of interpratation

In thiz agreement headings are for convenienca only and do not affect interpretation and,
unless the contrary intention appears:

(a) a word importing the singular includes the plural and vice versa, and a word of any
gender includes tha corresponding words of any other gender,

{b) the word Including or any other form of that word is not a word of limitation;

@ if 2 word or phrase is givan a defined maaning, any other part of speach or

grammatical form of that word or phragse has a corresponding meaning;

(d) a reference to a person includes an individual, the estate of an individual, a
corporation, a Regulatory Authority, an incorporated or unincorporated association
or parties in a joint venture, a partnership and a trust;

()] a reference to a party includes that party's executors, administrators, successors
and permitted sssigns, including persons taking by way of novation and, in the cage
of a trustes, includes any substituted or additional trustes;

" a referanca to a document or a provigion of a document is to that documant or
provision as variad, novated, ratifiad or raplaced from time to tims,

(@) a reference to this agreement is to this agreement as varied, hovated, ratfied or
replaced from time to time;

(m a referance to an agency or body; if that agancy or body ceases to exist or Is
reconstituted, renamed or replaced or has its powars or function ramoved
(obsolate bady), means the agency or hody which performs most clogely the
functions of the obsolete body,

()] a reference to a parly, clause, schedule, exhibit, attachment or annaxure is a
reference to a party, clauge, schedule, exhibit, attachment or annaxure to or of this

Share sale agrasmant
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agresmant, and a referance to this agreement includes all schedules, exhibits,
attachments and annexures to it;

{0 a reference to a statute includes any regulations or other instruments made under it
(delagatad lagislation) and a reference to a statute or delegated legislation or a
provision of either includes consclidations, amendmaents, re-enactmants and
replacements;

(k) a reference to § or dollar is to Australian currency; and

{1 this agresment must not be construed adversely to a party just because that party
prepared it or caused it to be prepared,

Relationship between the parties

(a) For tha avoidance of doubt, there is no agraement, arrangament or understanding
betwaen the parties in relation to any share in the capital of the Company held by
the Seller or any of its Affiliates that is not a Share (Excluded Share) (whether with
raspect te the voling or disposal of any Excluded Share, or otherwise).

) Without limiting clause 1.3(a), nothing in this agresment:
()] gives the Buyer or its Nominee any right or interest of whatsoever nature
in any Excluded Share;
(ii) in any way, or to any extent, restricts the ability of the Seller orany of its
Affilintes to deal in, dispose of or exerclse rights attaching to any
Excluded Share.

2.2

Sale and purchase of Shares

Sale and Purchaze of First Tranche Sharaa

The Seller must sell, and the Buyer must buy (or procure that its Nominee buy), the First
Tranche Shares for the First Tranche Purchase Price free from all Encumbrances and together
with all rights attaching or accruing to the First Tranche Shares after the date of this agreement
on tha terms and conditions of this agreemant. Completion of the sale and purchase of the
First Tranche Shares will take place on the First Tranche Completion Date.

Sale and Purchase of Second Tranche Shares

The Seller must sell, and the Buyer must buy (or procure that its Nominee buy), the Second
Tranche Shares for the Second Tranche Purchase Price free from ali Encumbrances and
together with all rights attaching or aceruing to the Second Tranche Shares after the date of
thig agreement on the terms and conditions of this agreement. Completion of the gale and
purchase of the Second Tranche Shares will take place on the Second Tranche Completicn
Date.

P

Period before completion

From the date of this agreerment until such time as Second Tranche Completion has occurred,
the Seller must not dispose of or create any Encumbrance over any of the Shares (or any
interest in any of them).

Completion

First Tranche Completion
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Firgt Tranche Complatlon must take place on the date that Iz 5 Businass Days after
the date of this agresmaent (which is currenfly expected to be & June 2018) (First
Tranche Completion Date) at the time and place agreed by the parties in writing or
at any other place, date or tima as the Seller and the Buyer agree in writing.

If the First Tranche Shares are to be purchased by a Nominee of the Buyer (First
Tranche Nominee), the Buyer must, at least 2 Business Days before First Trancha
Completion:

{i) give the Seller written notice specifying the name and the address of that
Nomines; and
(i) give, or procure that the First Tranche Nominee give, the Seller the

Nominee Deed Poll duly executed by the First Tranche Nominee under
which the First Tranche Nominee agrees to be bound by sach of tha
Buyer's ohligations in relation to the First Tranche Sharas under this
agrasment.

At First Tranche Completion the Sallar must deliver to the Buyer or the First
Tranche Nominee (as the case may be):.

(i) completed transfere of the First Tranche Shares in favour of the Buyer or
the First Tranche Nominea ag transferee duly executed by the registered
holder as transfaror including the Seller's securityholder reference
number(g) in respect of all of the First Tranche Shares, in a form
accaptable to tha Company's share ragistry; and

(i) all other documents as may ba raasonably requirad to register the Buyer
or the First Tranche Nominae as the registered holder of the First
Tranche Shares.

At First Tranche Gompletion the Buyer must pay, or procure that the First Tranche
Nominee pays, the First Tranche Purchase Price to the Seller by:

(i) electronic funds transfer to an account with an Australian bank specified
by written notice given from the Seller to the Buyer on the date of this
agreament; or

(i) otharwise, unendorsed bank cheque drawn on an Australian bank.

The obiligations of the parties under clause 4.1(c) and clause 4.1(d) are
interdepandent and must ba parformed, as nearly as possible, simultaneously. If
any obligation spacified in clause 4.1(¢) and clause 4.1(d) is not parformed on First
Tranche Completion then, without prejudice to any other rights of the parties, First
Tranche Complation ia taken not to have oceurrad and any documant delivared, or
payment made, under this clause 4.1 must be returned to the party that delivered it
or paid it.

If First Tranche Completion does not occur in accordance with this clause 4.1
bacause of the failure of any party (First Tranche Defaulting Party) to satisfy any
of its obligations under this clause 4.1 then;

{i) tha Buyar or the First Tranche Nominee (where the First Tranche
Defaulting Party Is the Seller); or

(ii) the Saller (where the First Tranche Defaulting Party is the Buyer or the
First Tranche Nominee),

(in sither case the Non First Tranche Defaulting Party) may give the First
Tranche Defaulting Party a notice requiring the First Tranche Defaulting Party to

Share zale agreement



11106/2019 1457

{9)

(h)

(FAY) P.016/047

CLAYTON UTZ

satisfy those obligations within a period of 5 Business Days after the date of the
notice and specifying that time is of the essence in relation to that notice,

If the First Tranche Defaulting Party fails to comply with a notice given under clause
4.1(f}, the Mon First Tranche Defaulting Party may without limiting its other rights or
remedies avallable under this agraement or at law.

()] immadiately tarminate this agreement, in which case the Non First
Tranche Defaulting Party may seck damages for breach of this
agreement; or

(ii) seek specific performance of this agreement, in which case:

A. if specific performance is obtained, the Non First Tranche
Defaulting Party may also seek damages for braach of this
agreement; and

B. if specific parformance is not obtained, the Non First Tranche
Dafaulting Party may then tarminate this agresment and may .
geak damages for breach of this agreement.

Benseficial ownership of and risk in the First Tranche Shares will pass from the
Seller to the Buyer or the First Tranche Nominee (as applicable) on First Tranche
Complation.

4.2 Second Tranche Completion

{a)

()

{c)

Second Tranche Completion must take place at:
(i) the earlier of;

A 30 September 2019, at the time and place agreed by the
parties in writing; and

B. an eatller date than 30 Saptember 2019 specified by the
Buyar, and at a time and place on that date agreed by the
parties in writing, provided the Buyer has given the Seller at
least 2 Business Days' nofice of that earlier date; or

(i) at any other place, date or time as the Seller and the Buyer agree in
writing,

(Second Tranche Completion Date).
If the Second Tranche Shares are to be purchased by a Nominee of the Buyer

(8econd Tranche Nominee), the Buyar must, at least 2 Business Days befora
Second Tranche Complation:

()] give the Seller written notice specifying the name and the address of that
Nomines; and
(D give, or procure that the Sacond Tranche Nominee give, the Sgller the

Nominge Deed Poll duly executed by the Second Tranche Nominee
under which the Second Tranche Nominea agrees to be bound by =ach
of the Buyer's obligations in relation to the Second Tranche Shares
under this agreamaent.

At Sacond Tranche Complation the Saller must deliver to the Buyar or the Second
Tranche Nominee (as tha casa may be):
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(i) completed transfers of the Second Tranche Shares in favour of the
Buyer or the Second Tranche Nominee as transferee duly executed by
the registered holder as transfaror including the Seller's securityholder
referance number(s) in respect of all of the Second Tranche Shares, in a
form acceptable to the Company's share regiatry; and

(i) all other documents as may be reasonably required to register the Buyer
or the Second Tranche Nominee as the registered holder of the Sacond
Tranche Shares.

At Second Tranche Completion the Buyar must pay, or procure that the Second
Tranche Nomineea pays, the Second Tranche Purchasa Price to the Seller by:

{n electronic funds transfer to an account with an Australian bank specified
by writtzn notice given from the Seller to the Buyer at least 2 Business
Days before Second Tranche Completion; or

(i) otharwise, unendorsad bank chaque drawn on an Australian bank.

The obligations of the parties under clause 4.2(c) and clause 4.2(d) are
interdependent and must be performed, as nearly as possible, simultaneously. i
any obligation spacified in clause 4.2(c) and clause 4.2(d) is not parformed on
Second Tranche Completion than, without prejudics to any ofher rights of the
parties, Second Tranche Completion is taken not to have occurred and any
document delivered, or payment made, under this clause 4.2 must be returned to
the party that deliverad it or paid it.

If Second Tranche Compleiion does not occur in accordance with this clause 4.2
because of the failure of any party (Second Tranche Defaulting Party) to satisfy
any of its obligations under this clause 4.2 then:

(i) the Buyer or the Second Tranche Nominee (where the Second Tranche
Defaulting Party is tha Sallar); or

(i) the Sellér (where the Second Tranche Defaulting Party is the Buyer or

the Second Tranche Nominee),

(in mither case the Non Second Tranche Defaulting Party) may give the Second
Tranche Defaulting Party a notice requiring the Second Tranche Defaulting Party to
satisfy those obligations within a period of 5 Business Days after the date of the
notice and spacifying that time is of the essence in relation to that notice.

If the Second Tranche Defaulting Party fails to comply with a notice given under
clause 4.2(f), the Non Second Tranche Defaulting Party may without limiting is
other rights or remadies svailable under this agreement or at |aw:

(i) immediately terminate this agreement, in which case the Non Second
Tranche Defaulting Party may saek damages for breach of this
agreement; or

(i) seak specific performance of this agreement, in which case:

A. if specific parformance is obtained, the Non Second Tranche
Defaulting Party may also seek damages for breach of this
agreement; and

B. " if specific performance is not obtained, the Non Second
Tranche Defaulting Party may then terminate this agreement
and may seek damages for braach of this agreement.
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{h) Beneficlal ownership of and risk in the Second Tranche Shares will pass from the
Seller to the Buyer or the Second Tranche Neminge (as applicable) on Second
Trancha Compleation.

Buyer liable for its obligations and obligations of Nominee(s)
Notwithstanding any other provision of this agreement, the Buyer:
{a) iz unconditionally and irrevocably liable for its obligations under this agreement; and

{b) guarantees, and Is unconditionally and irrevocably liable for, the obligations of any
Nomines appolnted under thiz clause 4 and under any agreement entered into with
the Seller pursuant to claugas 4.1(b)(i} and 4.2(b)(ii).

if any Nominee appointed by the Buyer under this agreement breachas an obligation under
any agreament snterad into with the Saller under clauses 4.1(b)(ii) and 4.2(b)(ii), that breach
will be deemed to algc ba & braach by the Buyer of this agreement (and the Seller will ba
entitled to all rights and remeadies available to it under this agreement against the Buyer as If
the breach by the Nominea had been a breach by the Buyer in addition to the rights it has
against the Nominaa).

Dividend entitlements
Notwithstanding any other provision of this agreement, the parties agree that:

(a) the Buyer or ita Nominee (as the case may be) is entitled to any dividend,
digtribution, return of capital, paid or credited amount, transferred property or
girmilar, announced and/or paid in respect of the Sacond Tranche Shares at any
time after the date of this agreement (each an Entitlement).

(=)} to the extent the Buyer or its Nominee (as the case may bs) is entitled to an
Entitlement under paragraph (a) above and that Entitlament is received by the
Saller, the Second Tranche Purchase Price will be reduced by an amount equal to
the amount of the Entitlement. For the avoidance of doubt, the amount or value of
any franking credit that is attached to a dividend or other distribution does not form
part of, and is excluded from, the Entitlement of tha Buysr or its Nomineg (as the
case may be) for all purposes including for the purposes of reducing the Second
Tranche Purchase Price under this paragraph (b).

6.2

Warranties

Seller Warrantles

(a) The Saller warrants to the Buyer that each Warranty is correct and not mislesding
as at the date of axecution of this agreement, as at the time Immediately prior to
First Tranche Completion and as at the time immediately prior to Second Tranche
Complation, except where it is steted as being given on a particular date, in which
case, the Seller warrants to the Buyer that it is correct and not misleading as at that
date.

()] The Buyer acknowledges that it has made, and relies on, its own independent
searches, investigations and enquiries In relation to the Company, and has received
independent professional advice in relation to the acquisition of the Shares and the
tarms of this agreement.

Rellance

(a) Each party acknowledges that each other party has entered into this agreament in
rellance on the Warranties given to that party.
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(B) Each party acknowledges that, except for the Warranties, no party nor their
respective Affiliates nor any of their respective officers, employees or advisers
makes or has made any warranty or representation (whether express, implied,
written, oral or otherwligs) to any person. To the fullest extent permitted by law,
every warranty or representation (whether express, implied, written, oral or
otherwise) other than the Warrantles is excluded.

Adjustmant

Any payment made to tha Buyer for a breach of a Warranty will be treated as an adjustment in
the purchase price of the Sharas,

Buyer Warranties

The Buyer warrants to the Seller that each Buyer Warranty is correct and not misleading as at
the date of execution of this agreement, as at the time immediately prior to First Tranche
Completion and as at the time immadiately prior to Second Tranche Completion.

7.2

7.3

Confidentiality

No announcemant or other disclosure of transaction

Except a5 permitted by clause 7.2 or 7.3, each party must keep confidential the existence of
and the terms of this agreement and all negotiations between the parties in relation to the
subject matter of this agreement.

Permitted disclosure
Nothing in this agreement prevants a parson from disclosing matters refarred to in clause 7.1;

(a) if disclosure is required to be made by law or the rules of a recognised stock or
securities exchange and the party whase obligation it is to keep matters confidential
or procure that those matters are kept confidential has before disclosura iz made
notified each other party of the requirement to disclose and, where the relevant law
or rules permit and where practicable to do so, given each other party a reasonable
opportunity to comment on the requirement for and proposed contants of the

proposad disclosure;

() to any professional adviser of a party who has been retained to advise in relation to
the transactions contamplated by this agreement or any auditor of a party who
reasonably requires to know, :

(c) with the prior written approval of the party other than the party whose obligation it is
to keep these matters confidential or procure that those matters are kept
confidential, or

(d) where the matter has come into the public domain otherwize than as a result of a
breach by any party of this agreement.

ASX and other disclosure

(a) The partias acknowledge and agres that a copy of this agresmant will be attached
to:
(i) a substantlal holder notice (ASIC Form §03) to be lodged with the

Company and ASX by or on behalf of the Buyer and certain of its
Affillates within 2 Business Days following the date of this agreament;
and
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(i & substantial holder notice (ASIC Form 604) will be lodged with the
Company and ASX by or on behalf of the Seller and certain of its
Affiliates within 2 Business Days following the First Complation Date and
the Second Completion Date.

{h} Each party must, to the extent practicable, give each other party a reasonable
opportunity to review and comment on any announcement, communication, media
release ar similar dogument in connection with this agreement, the subject matter of
this agreement or any negotiations or discussions batween the parties in relation to
this agreement or the subject matter of this agreement.

8.2

8.3

8.4

GST

Interpretation
Tha parties agresa that:

(&) except where the context suggests otherwise, terms used in this clause B have the
mesanings given to those terms by the GST Act (as amended from time to tima);

(b} any part of a supply that is treated as a separate supply for GST purposes
{including attributing GST payable to {ax periods) will be treated as a separale
supply for the purposes of this clausa B; and

(©) any consideration that is specified to be inclusive of GET must not ba taken into
account in calculating the GST payable in relation to a supply for the purpose of this
clause.

Reimbursements and similar payments

Any payment or reimbursement required to be made under this agreement that is calculated
by reference to a cost, expensge, or other amount paid or ingurrad will be limited to the total
cost, expansea or amount less the amount of any input tax credit to which an entity is entitled
for the acquisition to which the cost, expense or amount relates,

GST payable

If GST is payable in relation to a supply made under or in connection with this agreement then
any party (Reclipient) that is required to provide consideration to ancther party (Suppller) for
that supply must pay an additional amount to the Supplier equal to the amount of that GET at
the same time ag other consideration is to be provided for that supply or, if [ater, within

5 Business Days of the Supplier providing a valid tax inveice te the Recipient,

Variation to GST payable

If the GST payable in relation to a supply made under or in connection with this agreement
varies from the additional amount paid by the Recipient under clause 8.3 then the Supplier will
provide a eorresponding refund or credit to, or will be entitled to receive the amount of that
variation from, the Recipient. Any ruling, advice, document or other information received by
the Recipiant from the Australian Taxation Office in relation to any supply made under thig
agreement will be conclusive as to the GST payable in relation to that supply. Any payment,
credit or refund under this paragraph is deemed to be a payment, credit or refund of the
additional amount payabls under clausa 8.3.

Notices

How notice to be given
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Each communication (including each notice, consent, approval, request and demand) under or
in connection with this agreement:

(a)

(b)
(c)

(d)

must be given to a party:

(i

(i

using ona of the following methods (and no other method) namely, hand
delivery, courier service, prepaid express post, fax or email; and

uging the address or other details for the party set out baiow (or as
otherwise notified by that party to each other party from time to time
under this clause 8):

A if o the Sallar:
Address: 'Liberty Place', Lavel 39, 181
Castleresagh Strest, Sydnay NSW 2000
Fax: (02) 9126 3769
Email: kandrawa@cph.com.au
Attention: Company Secretary
B. if to the Buyer:
Addrass: oo Intertrust Corporate Services
(Cayman) Limited, 190 Elgin Avenue,
George Town, Grand Cayman KY1-
8005, Cayman lslands)
with capy to: |
Legal Department
37/F, The Centrium, 60 Wyndham
Street, Central, Hong Kong
Fax: +853 BBB7 0832
Emal: MCO- lco-resorts.com
Attention: Company Secretary

must ba in lagible writing and in English;

(in the case of communications other than email) must be signed by the sending
party or by a person duly authorised by the sending party;

(in the case of emall) must:

th

(ii)

state the name of the sending party or & person duly authorised by the
sending party and state that the email is a communication under or in
connaction with this agreemant; and '

if the emall contains sttachments, ensure the attachments ars in PDF or
othar non-modifiable format the receiving party can open, view and
download at no additional cost,

and communications sent by email are taken to ba signed by the named sender,

Whan noties taken to be received
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Without limiting the ability of a party to prove that a notice has been given and received at an
earlier time, each communication (including each notice, consent, approval, request and
demand) under or in connection with this agreement is taken to be given by the sender and
received by the recipiant:

(@)
)

@

(h)

)

{in the case of delivery by hand or courier service) on delivery;

(in the case of prepaid exprass post sent to an address in the same country) on the
second Business Day after the date of posting;

(in the caze of prapaid exprass post 2ent to an address in another country) on the
fourth Business Day after the date of posting;

(in the case of fax) at the time shown on the transmission confimation report
produced by the fax machine from which it was sent showing that the whola fax was
sant to the racipient's fax number,

(in the case of amall, whather or not contalning attachments) the earlier of;

()] tha time sent (as recorded on the device from which tha sender sent the
amall) unless, within 4 hours of sending the email, the party sending the
amail receives an automated message that the email has not bean
daliverad; ‘

(i) recaipt by the sender of an automated message confirming delivery; and

(iii) the time of recelpt as acknowledged by the recipient (either orally or in
writing),

provided that:

1)

(k)

0

the communication will be taken to be so given by tha sander and received by the
recipient regardless of whether:

(i the recipient ig absent from the place st which the communication is
delivered or sent;

(i) the communication is retumed unclaimed, and

(i) (in the case of email) the email or any of its attachments is opened by
the recipient;

if the communication specifies a later time a2 the time of delivery then that later time
will be taken to be the time of delivery of the communication; and

if the communication would otherwise be taken to be receivad on a day that is not a
working day or; '

(i} in the case of the Seller, after 5.00 pm (Sydney time), it is taken to be
received at 9,00 am (Sydney time) on the next working day; and

{ii) in the case of the Buyer, after 5,00pm (Hong Kong time),' it Is taken to be
received at 9.00am (Hong Kong time) on the next working day,

(where "working day" meaning a day that is not a Saturday, Sunday or public
holiday and on which banks are open for business generally, in the place to which
the communication is delivered or sent). .

Noticas sant by more than one method of communication
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If a communication delivered or sent under this clause 9 is delivered or sent by more than one
methad, the communication is taken to be given by the sender and received by the recipiant
whenever it is taken to be first received in accordance with clause 9.3.

10.

Entire agreement

This agreement constitutes the entire agreement batwaan the parties in relation ta its subject
mattar Including the sale and purchase of the Shares and suparsades all previous agreemants
and undarstandings between the partias in relstion to its subject mafter.

11.
11.1

11.2

11.3

11.4

11.5

11.6

11.7

General

Ameandmants

This agreement may only be varied by a decument signad by or oh bahalf of each party.

Assignmant

A party cannot assign or otherwise transfer any of its righta under this agreement without the
prior consent of @ach other party.

Consents

Unless this agreement expressly provides otherwise, a consent under this agreement may be
given or withheld in the absolute discretion of the party entitled to give the consant and to be
effactive must be given in writing.

Counterparts

This agreement may be exscuted in any number of countarparts and by the parties on
separate counterparts. Each counterpart constitutes an original of this agreement, and all
togethar constitute one agreement.

Costs

Except as otherwise provided in this agreement, each party must pay its own costs and
expenses in connection with negotiating, preparing, executing and parforming this agresment.

Further acts and documants

Each party must promptly do, and procure that its employees and agents promptly do, all
further acts and execute and deliver all further documents (in form and content raasonably
satisfactory to that party) required by law or reasonably requested by another party to give
effect to this agreement.

Stamp duties
The Buyer:

{(a) must pay, or procure that ite Nominee pays, all stamp duties, other duties and
similar taxes, together with any related fees, penalties, fines, interest or statutory
charges, in respect of this agreement, the performance of this agreement and each
transaction effected or contemplated by or made under this agreement; and

(b} indemnifies the Seller and each of its Affiliates (other than those refarred to in
pasragraph (a) of the definition of Affiliates) (Relevant Afflllates) against, or must
procure that its Nominee indemnifies the Seller and each of its Relevant Affiliates
against, and must pay, or procure that its Nominee pays, to tha Ssller on demand
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the amount of, any Indemnified Loss suffered or incurred by the Seller or any of its
Relevant Affiliates arising out of or in connection with any delay or failure to comply
with clauze 11.7({a).

Operation of indemnities

Without limiting any other provisien of this agreement, the parties agree that:

(a)

(b)

Walvars

each indemnity in this agreament is a continuing obligation, separate and
independent from the other obligations of the parties, and survives termination,
completion or expiration of this agreemaent; and

it is not necessary for a party to incur expense or to make any payment bafore
enforcing a right of indemnity conferred by this agreement.

Without prejudice to any other provision of this agresment, the parties agree that:

{a)

(b)

(c}

failure to exercise or enforce, or a delay in exerciging or enforcing, or the partial
exarcisa or anforcement of, a right, power or ramedy provided by law or under this
agreemant by a party does not preclude, or operate as a waiver of, the exercise or
anforcemaent, or further exercise or anforcemeant, of that or any other right, power or
ramedy provided by law or under this agresment;

a waiver given by a party under this sgresment is only sffective and binding on that
party if it is given or confirmed in writing by that party; and

no waiver of @ breach of a term of this agreement operates as a waiver of another
braach of that term or of a breach of any other term of this agreement.

12.
12.1

Governing law and jurisdiction

Governing law and Jurisdiction

(=)
(b)

©

This agreemeant is govemed by the law applying in New South Wales, Australia.

Each party irrevocably submits to the non exclusive jurisdiction of the courts having
jutisdiction in that state and the courts competent to determine appeals from those
courts, with respect to any proceedings that may be brought at any time relating to
this agresment and waives any cbjection it may have now or in the future to the
venue of any proceedings, and any claim it may have now or in the future that any
proceedings have besan brought in an ingonvenient forum, if that venue falls within
this clause 12.1.

The Buyer appoints: ‘ _
! §
i any Partner in the Sydney office of Clayton Utz of 1 Bligh Street, Sydney
NSW 2000; or
{if) any other Australian person who is nominated by the Buyer from time-to-

tims, provided the Buyer gives the Seller at [east 5 Busginess Days prior
written notice specifying the name and the Australian address of that
parson,
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as its agent to recaive sarvice of process for any proceedings arising out of or in
connection with this document. The Buyer undertakes to maintain this appointment
until termination of this document under clauses 4.1(g) and 4.2(g) and agreas that
any such proeass served on that person I8 taken to be served on it.
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Schedule 1 Seller Warranties

1.
1.1

1.2

1.3

1.4

Seller

Capacity and authorisation

The Seller:

(@) is @ company properly incorporated and validly existing under the laws of the
country or jursdiction of its incorporation; and

(b} hasg the legal right and full corperate power and capacity to:
(i) execute and deliver this agreerment; and
(i) parform its obligations under this agreement and each transaction

effected by or made under this agresment.

Valid obligations

This agreement constitutes (or will when executed constitute) valid legal and binding

. obligations of the Seller and i3 enforceable against the Seller in accordance with its terms.

Braach or default

The execution, delivery and perfarmance of this agreement by the Seller does net and will not
result in @ breach by the Saller of or constitute a default by the Seller under:

(a) any agreement to which the Seller is party;
(b) any provision of the constitution of the Seller; or
(€) any:
(i) order, judgment or determination of any court or Regulatory Authority; or
(i) to the Seller's knowledge as at the date of this agreement, any law or
regulation,

by which the Saller is bound as at the date of this agreement.

Solvency
None of the following avents has occurred in relation to the Seller;

(a a recelver, receiver and manager, liquidator, provisional liguidator, administrator or
trustes is appointed in respect of the Seller or any of its assets ar anyone else is
appointed who (whether or not an agent for the Seller) is in possession, or has
control, of any of the Seller's assets for the purpose of enforcing an Encumbrance;

()] an esvant ocours that gives any person the right to seek an appeintment referred to
in paragraph (a);
{)] an application is made to court or a resolution iz passed or an order is made for the

winding up or dissolution of the Sellar or an event occurs that would give any
person the right to make an application of this typs;

Share sale agraameant
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(d) the Seller proposes or takes any steps to implament a scheme of arrangement or
other compromise or arrangement with its creditors or any class of them;
(&) the Saller iz declared or taken under any applicable law to be ingolvent or the
Sellers board of directors resolves that the Seller is, or is likely to become at some
future time, insclvent; or
{f) any person in whose favour the Seller has granted any Encumbrance becomes
entitied to enforce any security under that Encumbrance or any floating charge
under that Encumbrance crystallises.
2. Shares
2.1 Ownership
{a) The Seller is the sole legal and beneficial owner of the Shares and has complete
and unrestricted power and authority to sell the Sharas to tha Buyar free of any
Encumbrance.
{b) The Shares are validly issued and fully paid up.
{c) As at the date of this agreement, the Shares represent 18.99% (rounded up to the
nearest two decimal places) of the issusd ordinary shares of tha Company.
2.2 Third party rights

There is na Encumbrance, aption, right of pra-emption, right of first or last refusal or other third
party right over any of the Shares.

Shara zale agreement
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Scheadule 2 - Buyer Warrantles

1.
1.1

1.2

1.3

1.4

The Buyer

Capacity and authorisation
The Buyer:

(8) is 8 company properly incorporated and validly existing under the laws of the
country or jurisdiction of its incerperation; and

(b) has the lagal right and full corporate power and capacity to:
) execute and deliver this agreemeant; and

(i) parform itas obligations under this agreement and each transaction
aeffected by or made under this agreement.

Valid obligations

Thig agraement constitutes {or will when executed constitute) valid legal and binding
obligations of the Buyer and is enforceable against the Buyer in accordance with its terms.

. Breach or default

The exacution, delivary and parformance of this agreemant by the Buyer does not and will not
result in a breach by the Buyer of or constitute a default by the Buyer under:

(8 any agreemant to which the Buyer is party;
(b) any provision of the constitution of the Buysr; or
{c) any.
(i order, judgment or determination of any court or Regulatory Autharity; or
(ii) to the Buyer's knowledge as at the date of this agreement, any law or
regulation,

by which the Buyer is bound as at the date of this agreement.

Solvency
None of the following avents hag occurred In relation to the Buyer:

(a) a receliver, receiver and manager, liquidatar, provisional liquidator, administrator or
trustee is appointed in respect of the Buyer or any of its assets or anyone alse is
appointed who (whether or not an agent for the Buyer) is in possession, or has
control, of any of the Buyer's assets for the purpose of enforcing an Encurmbrance;

(b an event occurs that gives any person the right to seek an appointment referred to
in paragraph (g);
(c) an application is made to court or a resolution is pessed or an order is made for the

winding up or digsolution of the Buyar or an event occurs that wouid give any
parson tha right to make an application of this type;

Share sale agreemeant
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the Buyer proposes or takes any steps to implement a scheme of arrangement or
other compromise or arrangemeant with its creditors or any class of them;

the Buyer is daclared or taken undar any applicable law to ba insolvent or the
Buyer's board of directors resolves that the Buyer is, or Is Ikely to become at some
future time, insolvent; or

any pergon in whose favour the Buyer has granted any Encumbrance bacomes
antitled to enforca any sacurity under that Encumbrance or any floating charge
under that Encumbrance crystallises.

Share sale agrasmant
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Signed as an agreement,

Executed by GPH Crown Heoldings Pty Limited
ACN 8032 296 804 In accordance with section 127
of the Corporations Act 2001 (Cth):

Gl dhin

Signature of company secratary/director

Signature of director

Michael Johnston Catherine Davies
\Dire Company Secretary
Full name of director Full name of company secretary/director

Share gala agreament
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Signed for snd on behalf of Melco Resorts &
- Entertainment Limited by its authorised
sighatory In the presence of:

A aas

Signatura of Witness Signature of autherisad signatory
Christy Law Evan Winkler
Full name of witnass Full nama of authorized signatory

. Bhara £ala agreament
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ANNEXURE A = Nominee Deed Poll
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Date

By

Nominee Deed Poll

[Nominee) of (insert address] (Nominee)

In favour of CPH Crown Holdings Pty Limited ACN 603 296 804 of 'Liberty Place', Level

39, 181 Castleraagh Street Sydney NSW 2000 (Seller)

Background

A

The Seller and Melco Resorts & Entertainment Limited (Buyer) have entered into a Share
Sale Agreement dated 30 May 2018 (Share Sale Agreement) in relation to the sale and
purchase of tha Shares (as definad in the Share Sale Agreement).

Pursuant to clause [41 / 42] of the Share Sale Agreement, the Buyer nominates the
Neminee to purchase the [First Tranche Shares / Second Tranchs Shares] from the Seller.

The Nominee agrees to perform and be bound by sach of the Buyer's obligations in relation
to the [First Tranche Shares / Second Tranche Shares] under the Share Sale Agreement on
the terms and conditions of this Deed Poll.

Operative provisions

1.
11

1.2

Definitions and interpretation

Definitions

The following definitions apply in this document. Unless a contrary intention appears,
capitalized terms used in this document (other than the terms defined in this ¢lause 1.1)
have the meaning given in the Share Sale Agreement.

Nominhee Warrantieg means the warranties set ocut in Schedule 1,
General rules of interpretation

Clauges 1.2 and 1.3 of the Share Sale Agreement apply to this document as if set out in
full in thie document, mutatis mutandis.

‘Undertaking

On and from tha date of this document, the Nominee agrees to perform and ba bound by
each of the Buyer's obligations in relation to the [First Tranche Shares / Second Tranche
- Shares] under the Share Sale Agreement (including, for the aveidance of doubt, the
Buyer's obligations in respect of [First Tranche Completion / Sacand Tranche Completion]
. in clause [4.1 / 4.2] of the Share Sale Agreement) as if it was the Buyer under the Share
Sale Agreement.

Acknowledgements

The Nominae acknowledges and agrees that.

{(a) without limiting the Nominee's obligations under this document, the Buyer
continuss to be unconditionally and irrevocably liable for its obligations under
the Share Sale Agreement; and

1\330985916.1
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(2) breach by the Nominee of any obligation under this dogument will be deemed to
alzo be a breach by the Buyer of its corresponding obligations under the Share
Sale Agreement and, in addition to the Seller's rights against the Nominee
under this document, the Seller will be entitlad fo all rights and remedies
available to it against the Buyer under the Share Sala Agreement.

4. Warranties

4.1 Nominee Warranties

The Nominee warrants to the Seller that each Neminee Warranty is correct and not
misleading as at the date of execution of this agreement and as at the time immediately
prior to [First Tranche Completion / Second Tranche Completion].

5. Confidentiality

Clause 7 of the Share Sale Agreement applies to this document as if set out in full in this
document, mutatis mutandis.

6. Notices
8.1 How notice to be given

Each communication {including each natice, consent, approval, request and demand)
under or in connection with this document: .

(@) must be given to the Nominee:;

(i using one of the following methods (and no other method) namely,
hand dalivery, courier service, prepaid express post, fax or email;
and

(i) using the addrass or other details set out below (or as otherwise
notified by the Nominae to the Seller from time to tlme under this
clavuse 6);

Address: [insert]
Fax: [insert)
Email: [insert]
[ Attention: [insert]
!
(b) must be in legible writing and in English;
)] (in the case of communications other than email) must be signed by the
' send_ing party or by a person duly authotised by the sending party;
(d) (in the case of email) must:
()} stata the name of the sending party or a person duly autharised by

the sending party and state that the email is a communication under
or in connection with this agreement; and

(i) if the emall containg attachments, ensure the attachments are in PDF
or other non-modifiable format the receiving party can opan view and
download at no additional cost,
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and communications sent by email are taken to be signed hy the named
gender.

Clauses 9.2 and 9.3 of the Share Sale Agreement apply to this document as if set out in
full in this document, mutatis mutandis.

7.2

7.3

7.4

7.8

General

Daad Poll

This document operates as a deed poll in favour of the Seller and may be enforced by the
Seller againat the Nominee.

Amendmeants

This document may only be varied with the prior written consent of the Seller.

Assignment

The Nominee cannot assign or otherwige transfer any of its rights under this document
without tha prior consent of the Seller.

Consents

Unless this document expressly provides otherwise, a consent given in relation to this
document may be given or withheld in the absolute discretion of the party entltled to give
the consent and to be effective must be given in writing. .

Further acts and documents

The Nominee must promptly do, and procure that its employees and agents promptly do,
all further acts and exscute and deliver all further documents (in form and content
reasonably satisfactory to that party) required by law or reasonably requested by the
Seller to give effect to this document.

GoVerning law and jurisdiction

Governing law and jurlsdiction
(a) This document is governed by the law applying in New South Wales, Australla.

(b) The Nominee irrevocably submits to the non exclusive jurisdiction of the courts
having juriediction in that state and the courts competent to determine appeals
from those courts, with respect to any proceedings that may be brought at any
time relating to this agreement and waives any objection it may have now or in
the future to the venue of any proceedings, and any claim it may have now or in
the future that any proceedings have been brought in an inconvenient forum, if
that venue falls within this clause 8.1,

(c) The Nominee appoints:

; (i) any Partner in the Sydney office of Clayton Utz of 1 Bligh Street,
: Sydney NSW 2000; or

(i) any other Augtralian person who is nominated by the Buyer from
time-to-time, provided the Buyer gives the Seller at least 5 Business
Days prior written notice specifying the name and the Australian
address of that person,




1110612019

15:01

(FAX) P.0371047

as its agent to receive service of process for any proceedings arising out of or in
connection with this document. The Nominee undertakes to maintain this
appointment until termination of the Share Sale Agreement under clauses
4.1(g) and 4.2(g) of the Share Sale Agreement and agrees that any such
process servad on that person is taken to be served on it.
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EXECUTED as a DEED POLL

Signed for and on behalf of [Nomines] by its
authorised signatory in the presance of:

Signature of witness Signatura of autharised signatory

Full nama of withesas Full name of authoniged signatory
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Schedule 1 - Nominee Warranties

1. The Nominee
1.1 Capacity and autheorisation
The Nominee:
(a) is a company properly incorporated and validly existing under the laws of the
country or jurisdiction of its incorporation; and
{b) has the legal right and full corporate power and capacity to:
(i) execute and deliver this document; and
(i perform its obligations under this document and each transaction

effacted by or made under thiz document.

1.2 Valld obligations
This document constitutas (or will when executed constitute) valid legal and binding

obligations of the Nominee and is enforceable against the Nominee in accordance with its
terms.

1.3 Breach or default

The execution.\dallvery and performance of this document by the Nominee does not and
will not result in a breach by the Nominee of or constitute a defauit by the Nominee under:

(a) any agresment to which the Nominee is party;
{+)] any provision of the constitution of the Nominee, or
(c) any:
(i) order, judgment or determination of any court or Regulatory

Authority; or

(ii} to the Nominee's knowledge as at the date of this agreement, any
law or regulation, '

by which the Nominee is bound as at the date of this agreement.

1.4 Solvency
None of the following events has occurred in relation to the Nominee:

{(a) a receiver, receiver and manager, liquidater, provisional liquidator, administrator
‘ or trustee is appointed in respect of the Nominee or any of its assets or anyone
else is appointed who (whether or not an agent for the Nominee) is in
possession, or has control, of any of the Nominee's assets for the purpose of
enforcing an Encumbrance;

(b) an event ocours that gives any persen the right to seek an appointment referred
to in paragraph (a);

(c) éan application is made to court or a resolution iz passed or an order is made for
the winding up or dissolution of the Nominee or an event occurs that would give
any person the right to make an application of this type;
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the Nominee proposes or takes any steps to implement a scheme of
arrangement or other compromise or arrangement with its creditors or any class
of them;

the Nominee is declared or taken under any applicable law to be insalvent or
the Nominesa's board of directors resolves that the Nominee is, or is likely to
become at soma future time, inseclvent; or

any person in whose favour the Nominee has granted any Encumbrance
bacomes entitled to enforce any security under that Encumbrance or any
floating charge under that Encumbrance crystallises.
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By
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Nominee Deed Poll

3 June 2018

MCO (KittyHawk) Investments Limited of c/o Intertrust Corporate Saervices
(Cayman) Limited, 180 Elgin Avenue, George Town, Grand Cayman KY1-2003,
Cayman lelands) (Nominee)

In favour of CPH Crown Holdings Pty Limited ACN 603 286 804 of 'Liberty Place', Level

39, 161 Castlereagh Street Sydney NSW 2000 (Sellar)

Backgrouncd

A The Seller and Melco Resorts & Entertainment Limited (Buyer) have entered into a Share
Sale Agreement dated 30 May 2019 (Share Sale Agreement) in ralation to the sale and
purchase of the Shares (as defined in the Share Sals Agreement).

B Pursuant to clause 4.1 of the Share Sale Agreement, the Buyer nominates the Nominee to
purchase the First Tranche Shares from the Seller.

c The Nominae agrees to perform and be bound by each of the Buyer's obligations in relation
to the Firet Tranche Shares under the Share Sale Agreement on the terms and conditions of
this Deed Poll.

Qperative provisions

1. Definitions and interpretation

1.1 Definitions
The following definitions apply in this document. Unless a contrary intention appears,
capitalised terms used in this document (other than the terms defined in this clause 1.1)
have the maaning given in the Share Sale Agreement.
Nominese Warranties means the warranties set out in Schedule 1.

1.2 General rules of interpretation
Clauses 1.7 and 1.3 of the Share Sale Agreement apply to this document as if set outin
full in this document, mutatis mutandis.

2. Undertaking
On and from the date of this documeant, the Nominas agrees to perform and be bound by
each of the Buyers obligations In relation to the First Tranche Shares under the Share
Sale Agresment (including, for the avoidance of doubt, the Buyer's obligations in respect
of First Tranche Completion in clause 4.1 of the Share Sale Agresment) as if it was the
Buyer under the Share Sala Agreement.

3. Acknowledgements

The Nominee acknowledges and agrees that:

(&) without limiting the Nominee's obligations under this document, the Buyer
continues to be unconditionally and irravocably liable for its obligations under
the Share Sale Agreement; and

P.041/047
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(b) breach by the Nominae of any obligation under this document will be deemed to
also be a breach by the Buyer of ita corresponding obligations under the Share
Sale Agresment and, In addition fo the Seller's rights against the Nominee
under this document, the Saller will be antitled to all rights and remadies
available to It against the Buyer under the Share Sale Agreement.

Warranties

Nominee Warranties

The Nominae warants to the Sellar that each Nominee Warranty is correct and not
misleading &s at the date of execution of this agreement and as at the time immediately
prior to First Tranche Completion.

5. Confldentiality
Clause 7 of the Share Sale Agraemaent applies to this document as if set out in full in this
document, mutatis mutandis.

6. Notices

6.1 How notice to be given

Each communication {including e2ach notice, consent, approval, raguest and demand)
under or in connection with this document:

{a) rnuét be given {o the Nominae:

()] | using one of tha following methods (and no other method) namely,
hand delivery, courier service, prepaid express post, fax-or email;
and

(i) - using the address or other details set out below (or as otherwise
notified by the Nominee to the Seller from time to time under this
clause 6): '

Address: ¢fo Intertrugt Corperate Services
(Cayman) Limited, 190 Elgin Avenue,
N Gaorge Town, Grand Cayman KY1-
: 8005, Cayman lslands)
with copy to:
Lagal Dapartment (Melco Resorts &
Entertainment Limited)
37/F, The Cantrium, 60 Wyndham
Strest, Cantral, Hong Kong
Fax: . +B63 BEET7 0632
Email: MCO-COMSEC @meleo-resorts. com
| Attention: Company Secretary
{b) must ba in legible writing and in Englieh;
(© (in the case of communications other than email) must be signed by the

sending party or by a person duly authotised by the sending party; -

(d) (In the case of email) must:
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() state the name of the sending party or a person duly authoriged by
the sending party and state that the email is a communication under
or in connection with this agreement; and

(i) if the email contains attachments, ansaure the attachments ara in PDF
or othar non-modifiable format the receiving party can open, view and
download at no additional cost,

and communications sent by email are taken to be signed by the named
sender,

Clauses 9.2 and 9.3 of the Share Sale Agreament apply to this document as if set out in
full in this document, mutalls mutanadis.

7.2

7.3

7.4

7.5

General
Deed Poll

This document operates as a deed poll in favour of the Seller and may ba anforced by the
Seller against the Nominee.

Amendments

This document may only be varied with the prior writtan consent of the Sallar.

Assignment

The Nominee cannot assign or atherwise transfer any of its rights under thie document
without the prior consent of the Seller,

Congents

Unless thie document expressly provides otherwise, a consent given in relation {o this
document may be given or withheld in the absolute discretion of the party entitied to give
the consent and to be effective must be given in writing.

Further acts and documents

The Nominee must promptly do, and procure that its employees and agents promptly do,
all further acts and axecute and deliver all further documents (In form and content
reasonably satisfactory to that party) required by law or reasonably requested by the
Seller to give affect to this dogument,

Governing law and jurisdiction

Governing law and jurisdiction
(m) This document is governed by the law applying in New South Wales, Australia.

(=) The Nominee irrevocably submits to the non exclusive jurisdiction of the cours
having jurigdiction in that state and the courts competent to determine appeals
from those courts, with respect to any proceedings that may be brought at any
time refating to this agreement and waives any objection it may have now or in
the future to the venue of any proceedings, and any claim it may have now or in
the future that any proceedings have been brought in an inconvenient forum, if
that venue falls within this clause 8.1,

(c) The Mominee appoints:

P.0431047
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(FA)
{i} any Pariner in the Sydney office of Clayton Utz of 1 Bligh Street,
Sydnay NSW 2000; or
M any other Australian person who is nominated by the Buyer from

tima-to-time, provided the Buyer gives the Seller at least 5 Business
Days prior written notice specifying the name and the Australian
address of that persan,

as its agent o receive service of process for any proceedings arising out of or in
connection with this dacument. The Nominee undertakes to maintain this
appointment until termination of the Share Sale Agreement under clauses
4.1(g) and 4.2(g) of the Share Sale Agreement and agrees that any such
process served on that person is taken to be served on it

P.0441047
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EXECUTED as a DEED POLL

Signed for and on behalf of MCO (KittyHawk)
Investments Limited by its authorised
slgnatory in the presence of:

[ ]

Slgnature o\vﬂnaas ' Signature of authorised aignalnﬁ_

Christy Law Evan Winkler

Full narme of witnass Full nama of authorised signatory
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Schedule 1 - Nominae Warrantles
1. The Nominee
1.1 Capacity and authorlsation
The Nominee:
{a) is a company properly incorporated and validly existing under the laws of the
country or jurisdiction of its incorporation; and
(b) hag the legal right and full corporate power and capacity to:
()] execute and deliver thls document; and
{ii) perform its obligations under this document and each transaction
effacted by or made under this document.
1.2 Valid obllgations
This document constitutes (or will when executed constitute) valid legal and binding
obligations of the Nominee and is enforceable against the Nominee in accordance with its
terms.
1.3 Breach or default
The execution, delivery and performance of this document by the Nominee does not and
will not result in a braach by the Nominee of or constitute a default by the Nominee under:
(@) any agreemeant to which the Nominee is party;
(B) any provision of the constitution of the Nominee; or
(c} any:
()] order, judgmant or determination of any court or Regulatory
Authority; or
{ii) to the Nomines's knowledge as at the date of this agreement, any
law or regulatian,
by which the Nominee ig bound as at the date of this agreement.
1.4 Solvency

None of the following events has occurred In relation to the Nomines:

{a) a3 receiver, receiver and manager, liguidator, provisional liguidator, administrator
or trustee is appointed in respect of the Nominee or any of its assets or anyone
else is appointed who (whather or not an agent for the Nominee) is in
possesslon, or has gontrol, of any of the Nominea's assets for the purpose of
enforcing an Encumbrance,

(b) an event oceurs that gives any person the right to seek an appointment referred
to in paragraph (a),

(e an application is made to court or a resolution is passed or an order is made far
the winding up or dissolution of the Nominee or an event occurs that would give
any person the right to make an application of this type;

P.046/047
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(d)

(e}

{f}

FAD P.0471047

the Nominee proposes or takes any steps to implement a scheme of
arrangement or other compromise or arrangement with its creditors or any class
of them;

the Nominee is declared cr taken under any applicable law to be ingolvent or
the Nominee's board of directors resolves that the Nominee is, or is likely to
hecome at some future time, insolvent; or

any person in whose favour the Nominee has granted any Encumbrance
becomes enlitled to enforce any security under that Encumbrance or any
floating charge under that Encumbrance crystallizes.




