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May 18, 2022

Market Announcements Qffice
ASX Limited, Svdney
(Telephone: +61 2 8298 8044)

Dear Sir'Madam

ASIC Form 605 - Notice of Ceasing to be a Substantial Holder

In accordance with section 6718 of the Corporations Act 2001 (Cth), please see

enclosed a Form 605 (Notice of Ceasing to be a Substantial Holder) in relation to Crown
Resorts Limited (ACN 125 709 953),

Very truly yours,

,/.'i"'
uzhou (Max) Guo

Registered Foreign Lawyer

Telephone: +852 2514 7537
Email: max.guo@stblaw.com

TN Arumanrv T B VLRI LRI L Dk BV RDAN S s iy BAFIK 2 AR A ANIE FONATIAN VAN NIV I EENC N IR Y & &3 5 :H
SERBFEOM THACHER & S RTLIZPL OGNS KN 15 AN 851 EREAYR OF SIMPSUR PRACHET % BARTLEOFT LA WITH 58S T0RY 18
EREAING HRITSS L BATINY N o i PALG ALY Liv 3 MARBINLT OGN, |

471204221



To:

Page: 03 of 17 2022-05-17 18:42:54 EDT 12124552502

Form 605

Carporations Act 2001
Soction 8T1B

Notice of ceasing to be a substantial holder

To Comgany Name/Scheme Crown Resorts Limited (CWH}

From: Simpson Thacher & Bartlett LLP

ACN/ARSN AGN 125 T04 953

1. Detaile of substantial holder {1)

Midnight Acacia Holdings Pte. Limited (Midnight Acacia), Blackstorie Real Estate Australia Piy Lirited (ACN 804 167
851) (BREA), BREP Asia It Gold UK Holding L7 | and the funds commaonly known as Blackstone Real Cstate Partners
Asia M and Blackstone Reat Estate Partners X, being certain funds managed or advised by Blackatone Inc. and its
sffiiates (each a Blackstore Affiliated Entity andg collectively the Blackstone Affiliated Entitfes)

ACNARSN (if applicatils) N/A

Name

The holder ceased to be a

substantial holder on 17 May 2022
The previous notice was given to the company on 1 May 2020
The: previous rotics was dated 1 May 2020

2. Changes in relevant interests

ParticLiars of each changs in, or change in the nature of, a refevant inferest {2} of the substantial holder or an assoclate (3) in voling securities of the company ar
scheme, since the substantial holder was last required to give a substantial holding notice {0 the company o scherme are as Fallews:

. Class (8} and
Date of g;ﬁ:ﬁg&;t Nature of gsg%ﬁg& ol numberof Person's votes
change changed change (4} fo change {5 securitiag affectad
e ) | afected
Disposal of shares pursuant to 67,675,000 fully
1 nay Midnight Acacia | the Share Sale Agreement pperto paid ordinary 67,675,000
attached as Annoxura A (S8A) shares
BREA's refevant interest
terminated pursuarnt o the
67,675,000 fully
1 May Share Sale Agreement AR
2020 BREA annexed 1o the ASIC Form 803 NiA paig ordinary 67,675.000
lodged by Midnight Acacia on 1 S
May 2020,

3. EChanges In association

The patstng who have becoma associates (
refation 1 voting interests in the company or scheme are as follows:

3} of, ceased o be associates of, or have changed the nature of their association (7) with, the substantial holder in

Name and ACN/ARSN (if applicable) Mature of association
N NA
4. Addresses
The addresses of persors named in this form are as follows:
Name Address
Midnight Acacia 77 Robinsen Road, #13-00, Robinson 77, Singapore 088806
BREA (C/- Interirust Australia Ply Lid, Suite 2, Level 2, Level 28, 100 Miller Street, North

raydney NSW 2060

BREP Asia #t Gold UK Holding LP.

A0 Serkeley Square, London, England, W1JSAL, UK

Biackstone Reat Bsiate Parfners Asia il

345 Park Avenue New York, NY 10154 USA

Blackstons Real Estate Partners 1X

345 Fark Avenug New York, NY 10154 USA

b ]
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DocuSign Envslope ID; EE3BBD47-B5ED-42RBD-BBAF-3ERITLTAD1FS

Signature
printnama  Alan Mivasalki capacity Diractor
sign here date 17 May 2022
LHRECTIONS
{1} If there are a number of substartial holders with simitar or refated relevant Interests {eg. & corporation and its related corporations, or the manager and

2}

(3}

(4}

&

@)

7

lrusige of an equity trust), the names could be included in an annasure fo the form. 1 the relevant interests of a group of parsons are essentially similar,

hey may be reterred 1o throughout the form as a specifically named group # the membership of each group, with the names and addresses of members
is clearly set out in paragraph 4 of the form.

Ses the definition of *relavant interest” in sections 608 and 6718(7) of the Corporations Act 2001,
$ee the definition of "associate” in section 9 of the Comporations Act 7001,

Inciude detaiis of:

(a) any relevant agreement or other circumstances because of which the change in relevant interest occurred. |f subsection 671 B{d} applies. a copy|
of any document setfing out the terms of any relevant agreement, and a statement by the person giving full and accurate detaits of any conlract,
scheme or arrangemert, musl accompany this form, together wilh a written statement cerlifying this contract, schema or armngemeant; and

{b) any gualification of the power of a person o exercise, controf the exercise of, or influBnce e exatsise of, the: voting powers or disposal of the
securities to which the relevant interest relates (indicating dearly the particular securities lo which thae quaification upplies).

See the definftion of “relevant agresment” in section § of ihe Comorations Act 2004,

Details of the consideration must include any and ali benefits, moneys and other, tat any person from whom & relevant interest was aoquited has, of
may, become entitled 1o receive in relation to that acquisition. Details must be included even if the benefit is corditional on the happening or not of a
contingency. Detaile must be included of any benafit paid on behalf of the substantiat holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevart interest was acquired,

The voting shares of a compary conslitute one class uness divided inte separate classes,

Give detalls, ¥ appropriate. of the present association and any changs in that assosation since the last substantial hoiding rotice.
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DacuSign Envelope 10 EE385047-B5ED-42BD-BBEF-3E80TE 75D FS

Annexure A to Form 665

This is Annesxure A referred {o in the Form 805 {Notice of ceasing 1o be a substantial holder}, signed by me and dated]7May 2022,

Diresior
Alan Miyasaki

From: Simpson Thacher & Bartlett LLP
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Share Sale Agreement - Crown
Resorts Limited

Midnight Acacia Holdings Pte. Limited
Seller

SS Silver il Pty Ltd
Buyer

From: Simpson Thacher & Bartlett LLP
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Share Sale Agreement - Crown Resorts Limited

Date May 17, 2022

Parties Midnight Acaria Holdings Pte. Limited of 77 Robinson Road, #13-00, Robinson
77, Singapore (68896 (Seller)
SS Stiver HE Pty Ltd ACN 852 368 039 of C/- Intertrust Australia Pty Ltd, Suite 2,
Levei 26, 100 Miller Street, North Sydney NSW 2060 {Buyer)

Background

A The Seller owns the Shares.

B, The Seller wishes to sell the Shares and the Buyer wishes to buy the Shares on the terms and

conditions of this agreement.

Operative provisions

1.
1.1

Definitions and interpretation

Definitions

Int this agreement;

Amendment and Restatement Deed means the document titied ‘Novation, Amendment and
Restatement Deed' dated on or about the date of this document between, among others, the
Buyer and Citicorp International Limited.

ASIC means the Australian Securities and Investmenis Commission,

ASX means the Australian Securities Exchange or ASX Limited ACN 008 624 661, as the
context requires.

Business Day means a day that is nota Saturday, Sunday or public holiday and on which
banks are open for business generally in Sydney, Hong Kong or Singapore.

Company means Crown Resorts Limited ACN 125 7089 953

Completion means the completion of the sale and purchase of the Shares in accordance with
clause 3.

Encumbrance means a mortgags, charge, pledge, lien, encumbrarice, security interest, title
retention, preferential right, trust arrangement, cortractual right of set-off, or any other security
agreement or arrangement in favour of any person, whether registered or unregisterad,
including any Security Interest,

GST has the meaning given in the GST Act.

GST Act means the A New Tax System {Goods and Services Tax) Act 1959 {Cth).

Novation Effective Time has the meaning given in the Ameandment and Restatement Deed,

PPSA means the Personal Froperty Securities Act 2009 (Cth).
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Promissory Note means the promissory note executed by BREF Asia #§ Gold UK Helding L.P.
in favour of Sunise Silver Holdings Pte Ltd on or about the date of this agreement,

Purchase Price means A$886,542 500.00.
Recipient has the meaning given in clause 5.3,
Regulatory Authority means:

(a) any government or local authority and any department, minister or agency of any
government; and

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

Security Interest has the meaning given in section 12 of the PPSA.

Shares means 67,675,000 ordinary shares in the capital of the Company.

Supplier has the meaning given in clayse 5.3,

General rules of interpretation

in this agreement headings are for convenience only and do not affect interpretation and,
unless the contrary intention appears:

(8} a word importing the singular includes the plural and vice versa, and a word of any
gender includes the corresponding words of any other gender;

{b} the word including or any other form of that word is not a word of limitation;

{c} if a word or phrase is given a defined meaning, any other part of speech or

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

{d) a reference to a person includes an individual, the astate of an individual, &
corporation, a Reguiatory Autherity, an incorporated or uhincorporated association
or parlies in a joint venture, a partnership and a trust;

{e) a reference to a party includes that party's executors, administrators, successors
and permitted assigns, inciuding persons taking by way of novation and, in the case
of a trustee, includes any substituted or additional trustee;

H a reference to a document or a provision of a document is to that document or
provision as varied, novated, ratified or replaced from fime 1o time;

{9) a reference to this agreement is to this agreement as varied, novated, ratified or
replaced from time o time:

{h} a reference to an agency or body; if that agency or body ceases to exist or is
reconstituted, renamed or reptaced or has its powers or function removed

{obsolete body), means the agency or body which performs most closely the
functions of the obsolete body:

(B a reference to a party, clause, schedule, exhibit, attachment or annexure is a
reference 10 a party, clause, schedule, exhibit, attachment or annexure to or of this

agreement, and a reference to this agreement includes all schedules, exhibits,
attachments and annaxures to it:

Share Sale Agreament - Crown Resorts Limited 2
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(i} a reference to a statute includes any regulations or other instruments made under it
(delegated legisiation) and a reference 1o a statute or delegated legistation or a
provision of gither includes consolidations, amendments, re-engctments and
replacements;

{k} a reference to $ or dollar is to Australian currency; and

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

Sale and purchase of Shares

On Completion the Seller must sell and the Buyer must buy the Shares for the Purchass Price
free from all Encumbrances and together with all rights attaching or accruing to the Shares
after the date of this agreement.

3.2

33

3.4

3.5

Completion

Time and place for Completion

Completion must take place at the Novation Effective Time.
Seller obligations

At Completion the Seller must deliver to the Buyer:

(a) a completed transfer of the Shares in favour of the Buyer as transferee duty
executed by the registered holder as transferor and including the Seflers

securityholder reference number(s) in respect of the Shares, in a form acceptable fo
the Company's share registry: and

{B) all other documents as may be reasonably required to register the Buyer as the
registered holder of the Shares.

Buyer obligations

At Completion the Buyer'must pay the Purchase Price to the Seller by electronic funds wansfer
to a bank account specified by the Seiler to the Buyer or by any other means of consideration
acceptable to the Seller (including endorsement of the Promissory Note in favour of the Seller).

Interdependence of obligations at Completion

The obiigations of the parties under clause 3.2 and clause 3.3 are interdependent and must be
performed, as nearly as possible, simultaneously. If any obligation specified in clause 3.2 or
clause 3.3 is not performed on Completion then, without prejudice to any other rights of the
parties, Completion is taken not to have oceurred and any document delivered, or payment
made, under this clause 3 must be returned to the party that delivered it or paig it.

Title and risk

Beneficiat ownership of and risk in the Shares will pass from the Seller to the Buyer on
Completion,

Share Sale Agreement - Crown Resorts Limited 3
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4, Confidentiality
4.1 No announcement or other disclosure of transaction

Except as permitted by clause 4.2, each party must keep confidential the existence of and the

terms of this agreement and ali negotiations between the parfies in relation o the subject

matter of this agreement.
4.2 Permitted disclosure

Nothing in this agreement prevents a person from disciosing matters referred to in clause 4.1:

(3} if disclosure is required to be made by law or the rules of a recognised stock or
securities exchange and the party whose obligation it is to keep matters confidential
or procure that those matters are kept confidential has before disclosure is made
notified each other party of the requirement to disclose and, where the relevant law
or rules permit and whete practicable to do so, given each other party a reasonable
opportunity to cormment on the requirement for and proposed contents of the
proposed dis¢losure;

(b) to any prafessional adviser of a party who hag been retained to advige in relation to
the transactions contemplated by this agreement or any auditor of a party who
reasonably requires to know;

{g) with the prior written approval of the party other than the party whose obligation it is
to keep those matiers confidential or procure that those matters are kept
confidential; or

{d) where the matter has come into the public domain otherwise than as a resulf of a
breach by any party of this agreement.

4.3 ASX and other disclosure
(a) The parties acknowledge and agree that a copy of this agreement will be attached
o
{i) a notice of initial substantial holder (ASIC Form 603} to be lodged with
the Company and ASX by or on behalf of the Buyer and certain of its
affiliates; and

(1] a notice of ceasing to be a substantial holder (ASIC Form 805} to be
lodged with the Company and ASX by or on behalf of the Seller and
certain of its affiiates.

(&) Each party must, to the extent practicable, give each other party a reasonable
opportunity to review and comment on any announcement, communication, media
release or similar document in connection with this agreement, the subject matter of
this agreement or any negotiations or discussions between the parties in relation to
this agreement or the subiect matter of this agreement,

5. GST
5.1 Interpretation

The parties agree that;

{a) except where the context suggests otherwise, terms used in this clause 5 have the
meanings given to those terms by the GST Act (as amended from time to time};

Share Sale Agreemant - Crown Resorts Limited 4
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{1 any part of a supply that is treated as a separate supply for GST purposes
(including attributing GST payable to tax periods) will be treated as a separate
supply for the purposes of this clause 5; and

() any consideration that is specified to be inclusive of GST must not be taken into

acceunt 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 caleulated
by reference to a cost, expense, or other amount paid or incurred will be limited to the total
cost, expense or amount less the amount of any input tax credit to which an entity is entitied
for the acquisition to which the cost, expense or amount relates.

GST payable

tf GST is payable in relation to a supply made under or in connection with this agreement then
any party (Recipient) that is required to provide consideration to another party {Supplier) for
that supply must pay an additional amount to the Supplier equal to the armount of that GST at
the same time as other consideration is to be provided for that supply or, if jater, within

5 Business Days of the Supplier providing a valid 1ax invoice to the Recipient.

Variation to GST payable

i the GBT 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 5.3 then the Supplier will
provide a corresponding refund or credit fo, or will be entitled to receive the amount of that
variation from, the Recipient. Any ruling, advice, document or other information received by
the Recipient from the Australian Taxation Office in relation to any supply made under this
agreement will be conclusive as to the GST payable in relation to that supply. Any payment,
credit or refund under this paragraph is deemad 1o be a payment, credit or refund of the
additionai amount payable under clause 5.3.

Party name Attention Address (for hand defivery | Email address

Notices
How notice to be given

Each communication (including each notice, consent, approval, request and demand) under or
in connectioh with this agreement:

{a} must be given to a party:

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

ey using the address or other details for the party set out in the below table

(or as otherwise notified by that party to each other party from time to
time under this clause 6):

or delivery by coutier or
post}

Seller

Alan Miyasaki | 77 Robinson Road, #13-00, Miyasaki@blackstone.com
Robinson 77, Singapore
(68898

Share Sale Agresment - Crown Resorts Limited 5
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Buyer Chris Tynan C/- Intertrust Australia Pty Chris. Tynan@hlacksione.com

Ltd, Suite 2, Level 25, 100
Miller Street, North Sydney
NSW 2080

(b} musi be in legible writing and in English:

{c) (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;

(d) (in the case of email) must;

(i state the name of the sending party or a person duly authorised by the
sending party and state that the email is a communication under or in
connection with this agreement; and

(i} if the emaif contains attachments, other than an AIHS Link, ensure the
attachments are in PDF or other non-modifiable format the receiving
party can open, view and download at no additionai cost,

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

6.2 When notice taken to be received

Without limiting the ability of a parly 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 1o be given by the sender and

received by the recipient;

(a)
{b)

()

{d)

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

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

{in tha case of prepaid express post sent to an address in another country) on the
fourth Business Day after the date of posting:

{in the case of email, whether or not containing attachimerits) the earlier of:
) the time sent {as recorded on the device from which the sender sent the

email) unless, within 4 hours of sending the email, the party sending the
email receives an automated message that the email has not been

delivered;
{ii) receipt by the sender of an automated message confirming delivery; and
(i) the time of receipt as acknowledged by the recipient (either oraily or in
writing),

provided that:

{e)

the communication wilt be taken to be so given by the sender and received by the
recipient regardiess of whether:

) the recipient is absent from the place at which the communication is
delivered or sent:

Share Sale Agreement - Crown Resoris Limited 5]
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i) the communication is returned unclaimed: and

{iiiny {in the case of email} the email or any of its attachments is opened by
the recipient;

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

(9) if the communication would otherwise be taken to be received on a day thatis not a
working day or after 5.00 pm, it is taken to be recsived at 9.00 am on the next
working day ("working day" meaning a day that is not a Saturday, Sunday or public
haliday and en which banks are open for business generally, in the place to which
the communication is defivered or sent).

7. Entire agreement
To the extent permitted by law, this agreement constitutes the entire agreement between the
parties in relation to its subject matter including the sale and purchase of the Shares and
supersedes all previous agreements and understandings between the parties in refation to its
subject matter.

8. General

8.1 Amendments
This agreement may only be varied by a document signed by or on behalf of each party.

8.2 Assignment
A party cannct assign or otherwise transfer any of its rights under this deed without the prior
consent of the other party. This clause does not restrict or prohibit the Buyer from granting a
security interest over its rights under this agreement (including, without limitation, any financing
arrangement to which the Buyer is party).

83 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 consent and to be
effective must be given in writing.

8.4 Counterparts
This agreement may be executed in any numiber of counterparts and by the parties on
separate counterparts. Each counterpart constitutes an criginal of this agreemant, and all
together constitute one agreement.

8.5 Costs
Except as otherwise provided in this agreement, each party must pay its own costs and
expenses and the Seller must pay any costs and expensas of the Company in connection with
negatiating, preparing, executing and performing this agreement,

8.6 Further acts and documents

Each party must prompily do, and prosure that its employess and agents prompily do, alf
further acts and execute and deliver all further decuments (in form and content feasonably

satisfactory to that party) required by law or reasonably requested by ancther party to give
effect to this agreement.

Share Sale Agreement - Crown Resorts Limited 7
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8.7 Stamp duties

The Buyer:

(a3 must pay 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 against, and must pay 1o the Seller on demand the amount
of, any indemnified Loss suffered or incurred by the Selier arising out of or in
connection with any delay or faillre to comply with clause 8.7(a).

8.8 Operation of indemnities

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

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

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

8.9 Waivers

Without prejudice to any other provision of this agreament, the parties agree that;

£)] failure to exercise or enforce, or 2 delay in exercising or enfarcing, or the partial
exercise or enforcement of, a right, power or remedy provided by law or under this
agreement by a party does not preciude, or operate as a waiver of, the exercise or
enforcement, or further exercise or enforcement, of that or any other right, power or
remedy provided by law or under this agreement;

(b} a waiver given by a party under this agreement is only effective and binding on that
party if it is given or confirmed in writing by that party; and

(c) no waiver of a breach of a term of this agreement operales as a waiver of another
breach of that term or of a breach of any other term of this agreament,

9. Governing law and jurisdiction
9.1 Governing law and jurisdiction

This agreement is governed by the faw applying in New South Wales, Australia.

Each parly irrevocably submits to the non exclusive jurisdiction of the courts having jurisdiction
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 futyre to the venue of any proceedings, and any claim it
may have now or in the future that any procesdings have been brought in an inconvenient
forum, if that venue falls within this clause 9.1,

Share Bate Agreement - Crown Resorts Limited 8
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Docusign Envelope 1D: 0777 CCF2-49EB-40F5-8039-088CTBDAZIFA

Signed as an agreament

Signed for and on behalf of Midnight Acacia
Holdings Pte. Limited by its authorised
sighatory in the presence of:

} e e
Signature of witness Signature of authorised signatory
Alan miyasaki Kimmo Tammela
Fuli name of withess Full name of authorised signatory

[Projact Siver - Share Sale Agraament]
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039 in accordance with section 127 of the
Corporations Act 2001 (Cth):

o

Executed by SS Silver llf Pty Ltd ACN 652 368 i
i

From: Simpson Thacher & Bartlett LLP

S - g
e P
Signature of director Signature of company secretary/director
Alan Miyasakt Kimmo Tammela
Full name of diregtor Full name of company secretaryidirector

[Project Sitver — Share Sale Agreement]



