
  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

SCHEDULE 13D
Under the Securities Exchange Act of 1934

 
 

Melco Crown Entertainment Limited
(Name of Issuer)

Ordinary Shares, par value US$0.01 per share
(Title of Class of Securities)

G5974W 10 3
(CUSIP Number)

Melco Leisure and Entertainment Group Limited
c/o 38th Floor, The Centrium

60 Wyndham Street
Central

Hong Kong
(852) 3151 3777

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

January 27, 2017(1)
(Date of Event which Requires Filing of this Statement)

 
 

If the filing person has previously filed a statement on Schedule 13G to report the acquisition which is the subject of this Schedule 13D, and is filing
this schedule because of Sections 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box.  ☒
  
NOTE: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See Section 240.13d-7 for other
parties to whom copies are to be sent.
  
 
* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and

for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange
Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the
Notes).

This Schedule 13D amends the Schedule 13G filed by the Reporting Parties named herein on January 15, 2016.
   
 
(1) On January 27, 2017, Macau regulatory approval was granted with respect to the purchase of 198,000,000 ordinary shares of Melco Crown

Entertainment Limited, as further discussed in Items 3 and 6 of this Schedule 13D.



CUSIP No. G5974W 10 3
 

  1 

 

NAME OF REPORTING PERSONS
 
Melco International Development Limited

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)  ☒        (b)  ☐
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS
 
BK, AF

  5
 

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)  ☐
 

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
Hong Kong

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7 

  

SOLE VOTING POWER
 
757,229,043 shares (Melco Leisure and Entertainment Group Limited and Mr. Ho, Lawrence Yau Lung,
may also be deemed to have sole voting power with respect to these shares)

  

  8

  

SHARED VOTING POWER
 
757,229,043 shares (including shares disclaimed; see Item 6 below)

  

  9

  

SOLE DISPOSITIVE POWER
 
757,229,043 shares (Melco Leisure and Entertainment Group Limited and Mr. Ho, Lawrence Yau Lung,
may also be deemed to have sole dispositive power with respect to these shares)

  

10

  

SHARED DISPOSITIVE POWER
 
757,229,043 shares (including shares disclaimed; see Item 6 below)

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
757,229,043(1)

12
 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  ☐
 

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
51.3%

14

 

TYPE OF REPORTING PERSON
 
HC, CO

 



CUSIP No. G5974W 10 3
 

  1 

 

NAME OF REPORTING PERSONS
 
Melco Leisure and Entertainment Group Limited

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)  ☒        (b)  ☐
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS
 
BK, AF

  5
 

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)  ☐
 

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
British Virgin Islands

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7 

  

SOLE VOTING POWER
 
757,229,043 shares (Melco International Development Limited and Mr. Ho, Lawrence Yau Lung, may also
be deemed to have sole voting power with respect to these shares)

  

  8

  

SHARED VOTING POWER
 
757,229,043 shares (including shares disclaimed; see Item 6 below)

  

  9

  

SOLE DISPOSITIVE POWER
 
757,229,043 shares (Melco International Development Limited and Mr. Ho, Lawrence Yau Lung, may also
be deemed to have sole dispositive power with respect to these shares)

  

10

  

SHARED DISPOSITIVE POWER
 
757,229,043 shares (including shares disclaimed; see Item 6 below)

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
757,229,043(1)

12
 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  ☐
 

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
51.3%

14

 

TYPE OF REPORTING PERSON
 
CO

 



CUSIP No. G5974W 10 3
 

  1 

 

NAME OF REPORTING PERSONS
 
Ho, Lawrence Yau Lung

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)  ☒        (b)  ☐
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS
 
BK, AF

  5
 

CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e)  ☐
 

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
Canada

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

 

  

  7 

  

SOLE VOTING POWER
 
767,086,887(3) shares (Out of these shares, Melco International Development Limited and Melco Leisure
and Entertainment Group Limited may also be deemed to have sole voting power with respect to
757,229,043 shares)

  

  8

  

SHARED VOTING POWER
 
757,229,043(2) shares (including shares disclaimed; see Item 6 below)

  

  9

  

SOLE DISPOSITIVE POWER
 
767,086,887(3) shares (Out of these shares, Melco International Development Limited and Melco Leisure
and Entertainment Group Limited may also be deemed to have sole dispositive power with respect to
757,229,043 shares)

  

10

  

SHARED DISPOSITIVE POWER
 
757,229,043(2) shares (including shares disclaimed; see Item 6 below)

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
767,086,887(3) shares (Out of these shares, Melco International Development Limited and Melco Leisure and
Entertainment Group Limited may also be deemed to beneficially own 757,229,043 shares)

12
 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES  ☐
 

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
52.0%(3)

14

 

TYPE OF REPORTING PERSON
 
CO

 



(1) Includes a number of shares that CAI and Crown have agreed, pursuant to the Shareholders’ Deed described in Item 6 below, to retain and to vote in a
manner identical to Melco for so long as the Securities Loans described under Item 6 below are outstanding (the “Agreement to Vote”). The number of
shares subject to such voting arrangement is equivalent to the number of shares loaned under the Securities Loans (which loaned shares are not included
in such number above). The completion of the Securities Loan and the return to the Reporting Persons of the loaned shares and resulting termination of
Crown’s Agreement to Vote, will not change the aggregate number of Ordinary Shares over which the Reporting Persons will have sole and shared
voting power and beneficial ownership.

(2) In addition, Mr. Ho holds options to purchase an aggregate of 5,574,729 Ordinary Shares, and 160,171 restricted shares, vested or vesting within 60
days of the date hereof, as further described in Item 6 below.

(3) Includes options to purchase an aggregate of 5,574,729 Ordinary Shares, and 160,171 restricted shares, vested or vesting within 60 days of the date
hereof, as further described in Item 6 below.

Item 1. Security and Issuer

This Schedule 13D relates to the ordinary shares (the “Ordinary Shares”) of Melco Crown Entertainment Limited, a Cayman Islands exempted
company (the “Issuer”). The address of the Issuer’s principal executive offices is 36th Floor, The Centrium, 60 Wyndham Street, Central, Hong Kong.

Item 2. Identity and Background

For information with respect to the identity and background of each director or general partner and executive officer, as applicable, of the Reporting Person,
see Schedule I attached hereto.

(a) This Schedule 13D is being filed on behalf of each of the following persons (collectively, the “Reporting Persons”): Melco International
Development Limited, a Hong Kong-listed company (“Melco”), its wholly-owned subsidiary Melco Leisure and Entertainment Group Limited, a company
incorporated under the laws of the British Virgin Islands (“Melco Leisure”) and Mr. Ho, Lawrence Yau Lung, a citizen of Canada (“Mr. Ho”). Mr. Ho
personally holds 30,769,132 ordinary shares of Melco, representing approximately 1.99% of Melco’s ordinary shares outstanding. In addition, 119,303,024
ordinary shares of Melco are held by Lasting Legend Ltd., 294,527,606 ordinary shares of Melco are held by Better Joy Overseas Ltd., 50,830,447 ordinary
shares of Melco are held by Mighty Dragon Developments Limited, 7,294,000 ordinary shares of Melco are held by The L3G Capital Trust and 1,566,000
ordinary shares of Melco are held by Maple Peak Investments Inc., representing approximately 7.73%, 19.08%, 3.29%, 0.47% and 0.10%, respectively, of
Melco’s shares, all of which companies are owned by persons and/or trusts affiliated with Mr. Ho. Mr. Ho also has interest in Great Respect Limited, a
company controlled by a discretionary family trust, the beneficiaries of which include Mr. Ho and his immediate family members, that holds 306,382,187
ordinary shares of Melco, representing 19.85% of Melco’s shares. Consequently, Mr. Ho may be deemed to beneficially own an aggregate of 810,672,396
ordinary shares of Melco, representing approximately 52.51% of Melco’s ordinary shares outstanding.

(b) The principal business address of the Reporting Persons is 38th Floor, The Centrium, 60 Wyndham Street, Central, Hong Kong.

(c) The principal business of Melco and Melco Leisure is to act as holding companies for investments in casino gaming and entertainment. Mr. Ho’s
principal occupation is serving as chairman, chief executive officer and executive director of the Issuer and Melco.

(d) During the last five years, the Reporting Persons have not, and to the best of the Reporting Persons’ knowledge none of the persons identified in
Schedule I has, been convicted in any criminal proceeding (excluding traffic violations or similar misdemeanors).

(e) During the last five years, the Reporting Persons have not, and to the best of the Reporting Persons’ knowledge none of the persons identified in
Schedule I has, been a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is
subject to a judgment, decree or final order enjoining future violations of, or prohibited or mandating activities subject to, federal or state securities laws or
finding any violation with respect to such laws.

(f) Melco is a Hong Kong-listed company and Melco Leisure is a company incorporated under the laws of the British Virgin Islands. Mr. Ho is a citizen
of Canada.



Item 3. Source and Amount of Funds or Other Consideration

$1,188,000,000 of the purchase price is expected to be paid with the proceeds of a bank loan which is expected to have customary terms and conditions.
In connection with such financing, Melco Leisure may pledge certain assets, including Ordinary Shares or American depositary shares of the Issuer (“ADSs”)
held by Melco Leisure, to secure such loan. The remainder of the purchase price will be paid with cash held by affiliates of the Reporting Persons. See also
Item 6 of this Schedule 13D, which is hereby incorporated by reference into this Item 3.

Item 4. Purpose of Transaction

The transaction is intended to enable Melco (through Melco Leisure) to continue to consolidate its ownership interest in the Issuer in Melco’s
consolidated financial statements for accounting purposes, rather than report such ownership interest as an equity investment, under applicable Hong Kong
Financial Reporting Standards issued by the Hong Kong Institute of Certified Public Accountants. Other than as described herein, none of the Reporting
Persons, nor to the Reporting Persons’ knowledge, any of the individuals or entities named in Schedule I to this Schedule 13D, currently has any plan or
proposal which relates to, or may result in, any of the matters listed in Items 4(a) – (j) of Schedule 13D (although they reserve the right to develop such
plans).

Item 5. Interest in Securities of the Issuer

(a) As of 4:00 p.m., New York City time, on the date of this Schedule 13D, the Reporting Persons each beneficially own an aggregate of 757,229,043
Ordinary Shares, which Ordinary Shares are held by Melco Leisure (the “Shares”). The Shares represent 51.3% of the Issuer’s Ordinary Shares outstanding.
In addition, Mr. Ho personally holds 4,122,944 Ordinary Shares, options vested or vesting within 60 days of the date hereof to purchase an additional
5,574,729 Ordinary Shares and 160,171 restricted shares, together representing a further 0.7% of the Issuer’s Ordinary Shares outstanding. Percentages of the
Ordinary Shares outstanding reported in this Schedule 13D are calculated based upon the 1,475,924,523 Ordinary Shares outstanding as of December 15,
2016, as reported in the prospectus supplement filed by the Issuer with the Securities and Exchange Commission on December 19, 2016.

(b) The Reporting Persons have shared voting and dispositive power over the Shares.

(c) The Reporting Persons have not effected any transaction in Ordinary Shares during the past 60 days, except as otherwise disclosed in this Schedule
13D.

(d) Melco’s shareholders have indirect rights to receive both dividends on and proceeds from the sale of the Shares. With the exception of the interests
of Mr. Ho and Southeastern Asset Management, Inc., no such interest relates to more than 5% of the Ordinary Shares.

(e) Not applicable.



Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

On December 14, 2016, Melco Leisure entered into a privately negotiated agreement to acquire 198,000,000 Ordinary Shares from Crown Asia
Investments Pty. Ltd. (“CAI”), a wholly owned subsidiary of Crown Resorts Limited (“Crown” and the acquisition, the “Melco Acquisition”). See Exhibit
99.2 to this Schedule 13D. The aggregate purchase price is approximately $1.2 billion, subject to upward adjustments for interest thereon if closing occurs
after March 1, 2017. Melco Leisure has paid a deposit of $100 million that is refundable only if the sale and purchase agreement is terminated prior to closing
due to Crown’s default. The closing of the sale is conditional upon the receipt of Macau regulatory approval, Melco’s financing arrangements and other
customary closing conditions. On January 27, 2017, Macau regulatory approval was granted and as a result of the satisfaction of this condition, this Schedule
13D has been filed. As described in Item 3, certain assets, including Ordinary Shares or ADSs held by Melco Leisure may be pledged as collateral in
connection with such financing.

On December 14, 2016, the Issuer, Melco Leisure, Melco, CAI and Crown entered into an amended and restated shareholders’ deed (the “Shareholders’
Deed”). See Exhibit 99.3 to this Schedule 13D. Pursuant to the Shareholders’ Deed, Melco Leisure and Melco, on the one hand, have agreed with CAI and
Crown, on the other hand, on certain matters relating to disposal of Ordinary Shares and voting Ordinary Shares for board nominees. Among other things,
CAI and Crown have agreed to retain legal and beneficial ownership of a number of Ordinary Shares equal to the number of Ordinary Shares represented by
the ADSs borrowed under the Securities Loans from time to time and to vote such Ordinary Shares in a manner identical to Melco. The agreements contained
in the Shareholders’ Deed may cause Melco Leisure, Melco and Mr. Ho to be deemed to share voting and dispositive power over 363,303,544 Ordinary
Shares beneficially owned by CAI and Crown for the purposes of Rule 13d-3 under the Act. Except for the shares subject to the Agreement to Vote, for so
long as such agreement is in place, each of Melco Leisure, Melco and Mr. Ho expressly disclaims beneficial ownership of any Ordinary Shares held by CAI
and Crown pursuant to Rule 13d-4 under the Act, and the filing of this statement shall in no way be construed as an admission that any of Melco Leisure,
Melco or Mr. Ho is, for purposes of Section 13(d) or 13(g) of the Act, the beneficial owner of such Ordinary Shares.

On December 15, 2016, CAI agreed to sell 40,925,499 Ordinary Shares of the Issuer to certain underwriters for resale, in the form of 13,641,833 ADSs
in an underwritten public offering. In addition, CAI entered into cash-settled swap transactions relating to a fixed number of ADSs with affiliates of each of
the underwriters (the “Dealers” and such transactions, the “Swap Transactions”). In connection with hedging their exposure under the Swap Transactions, the
Dealers or their respective affiliates borrowed an aggregate of 27,331,933 ADSs of the Issuer from Melco Leisure pursuant to securities loans (the “Securities
Loans”). The Dealers agreed to sell, or cause their affiliates to sell, the borrowed ADSs through the underwriters in the same underwritten offering.

On December 20, 2017, the Issuer announced the closing of the underwritten, secondary public offering of its ADSs. CAI sold 40,925,499 Ordinary
Shares to the underwriters for their resale in the form of 13,641,833 ADSs in the public offering.

As of 4:00 p.m., New York City time, on the date of this Schedule 13D, Mr. Ho holds 8,250,813 options entitling him to buy 8,250,813 Ordinary
Shares, comprising (i) 2,898,774 vested options granted on March 17, 2009 to purchase 2,898,774 Ordinary Shares at a price of $1.09, which options expire
on March 16, 2019, (ii) 755,058 vested options granted on November 25, 2009 to purchase 755,058 Ordinary Shares at a price of $1.43, which options expire
on March 17, 2018, (iii) 1,446,498 vested options granted on March 23, 2011 to purchase 1,446,498 Ordinary Shares at a price of $2.52, which options expire
on March 22, 2021, (iv) 474,399 vested options granted on March 29, 2012 to purchase 474,399 Ordinary Shares at a price of $4.70, which options expire on
March 28, 2022, (v) 362,610 options granted on May 10, 2013 (and modified on March 18, 2016) to purchase 362,610 Ordinary Shares at a price of $5.76,
which options vest in two tranches, on May 18, 2018 and May 18, 2019, and expire on May 9, 2023, (vi) 320,343 options granted on March 28, 2014 (and
modified on March 18, 2016) to purchase 320,343 Ordinary Shares at a price of $5.76, which options vest in two tranches, on May 18, 2018 and May 18,
2019, and expire on March 27, 2024; (vii) 690,291 options granted on March 30, 2015 (and modified on March 18, 2016) to purchase 690,291 Ordinary
Shares at a price of $5.76, which options vest in two tranches, on May 18, 2018 and May 18, 2019, and expire on March 29, 2025, and (viii) 1,302,840
options granted on March 18, 2016 to purchase 1,302,840 Ordinary Shares at a price of $5.76, which options vest in two tranches, on May 18, 2018 and May
18, 2019, and expire on March 17, 2026. In addition, Mr. Ho holds 939,595 restricted shares awarded by the Issuer, comprising (i) 160,171 restricted shares
awarded on March 28, 2014 and vesting on March 28, 2017, (ii) 345,144 restricted shares awarded on March 30, 2015 and vesting on March 30, 2018, (iii)
217,140 restricted shares awarded on March 18, 2016 and vesting on March 18, 2018, and (iv) 217,140 restricted shares awarded on March 18, 2016 and
vesting on March 18, 2019.

The Reporting Person may, from time to time, enter into and dispose of cash-settled equity swap, stock-settled equity swap, option or other derivative
transactions with one or more counterparties that are based upon the value of Ordinary Shares, which transactions may be significant in amount. The profit,
loss and/or return on such contracts may be wholly or partially dependent on the market value of the Ordinary Shares, the relative value of the Ordinary
Shares in comparison to one or more other financial instruments, indexes or securities, a basket or group of securities in which Ordinary Shares may be
included, or a combination of any of the foregoing.

Other than as described herein, there are no contracts, arrangements, understandings or relationships (legal or otherwise) between the Reporting Person
and any other person with respect to the securities of the Issuer.

Item 7. Material to be Filed as Exhibits
 
Exhibit Number  Description of Exhibits

99.1
  

Agreement with respect to filing of Schedule 13D, dated as of February 6, 2017, between Melco International Development
Limited, Melco Leisure and Entertainment Group Limited and Mr. Ho, Lawrence Yau Lung.

99.2
  

Stock Purchase Agreement, dated as of December 14, 2016, between Melco Leisure and Entertainment Group Limited and
Crown Asia Investments Pty. Ltd.

99.3

  

Amended and Restated Shareholders’ Deed, dated December 14, 2016, among Melco Leisure and Entertainment Group
Limited, Melco International Development Limited, Crown Asia Investments Pty. Ltd., Crown Resorts Limited and Melco
Crown Entertainment Limited (incorporated by reference to Exhibit 99.1 to the Issuer’s Form 6-K filed December 19, 2016).



SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.

Date: February 6, 2017
 

For and on Behalf of
MELCO INTERNATIONAL DEVELOPMENT
LIMITED

By:  /s/ Ho, Lawrence Yau Lung
 Name:    Ho, Lawrence Yau Lung
 Title:      Director

For and on Behalf of
MELCO LEISURE AND ENTERTAINMENT GROUP
LIMITED

By:  /s/ Ho, Lawrence Yau Lung
 Name:    Ho, Lawrence Yau Lung
 Title:      Director

HO, LAWRENCE YAU LUNG

By:  /s/ Ho, Lawrence Yau Lung
 

ATTENTION
Intentional misstatements or omissions of fact constitute Federal criminal violations (See 18 U.S.C. 1001).



INDEX TO EXHIBITS
 
Exhibit Number  Description of Exhibits

99.1
  

Agreement with respect to filing of Schedule 13D, dated as of February 6, 2017, between Melco International Development
Limited, Melco Leisure and Entertainment Group Limited and Mr. Ho, Lawrence Yau Lung.

99.2
  

Stock Purchase Agreement, dated as of December 14, 2016, between Melco Leisure and Entertainment Group Limited and
Crown Asia Investments Pty. Ltd.

99.3

  

Amended and Restated Shareholders’ Deed, dated December 14, 2016, among Melco Leisure and Entertainment Group
Limited, Melco International Development Limited, Crown Asia Investments Pty. Ltd., Crown Resorts Limited and Melco
Crown Entertainment Limited (incorporated by reference to Exhibit 99.1 to the Issuer’s Form 6-K filed December 19, 2016).



SCHEDULE I

MELCO INTERNATIONAL DEVELOPMENT LIMITED
DIRECTORS AND EXECUTIVE OFFICERS

 
Name  

Present 
Business Address  

Present 
Principal Occupation  Citizenship

Ho, Lawrence Yau Lung

 

38th Floor, The Centrium, 60
Wyndham Street, Central, Hong Kong

 

Chairman, Chief Executive Officer
and Executive Director of Melco
International Development Limited
and Melco Crown Entertainment
Limited  

Canada

Evan Andrew Winkler
 

38th Floor, The Centrium, 60
Wyndham Street, Central, Hong Kong  

Managing Director of Melco
International Development Limited  

United States of America

Tsui Che Yin, Frank
 

38th Floor, The Centrium, 60
Wyndham Street, Central, Hong Kong  

Executive Director of Melco
International Development Limited  

United Kingdom

Chung Yuk Man

 

38th Floor, The Centrium, 60
Wyndham Street, Central, Hong Kong

 

Executive Director of Melco
International Development Limited

 

Hong Kong Special Administrative
Region of the People’s Republic of
China

Ng Ching Wo

 

13/F, Gloucester Tower, The
Landmark, 15 Queen’s Road Central,
Central, Hong Kong  

Solicitor

 

Canada

Chow Kwong Fai, Edward
 

2909A Bank of America Tower, 12
Harcourt Road, Central, Hong Kong  

Certified Public Accountant
 

United Kingdom

Sham Sui Leung, Daniel
 

42nd Floor, Central Plaza, 18 Harbour
Road, Wanchai, Hong Kong  

Certified Public Accountant
 

United Kingdom

Tyen Kan Hee, Anthony

 

21/F, Hong Kong Diamond Exchange
Building, 8-10 Duddell Street, Central,
Hong Kong  

Certified Public Accountant

 

Hong Kong Special Administrative
Region of the People’s Republic of
China



MELCO LEISURE AND ENTERTAINMENT GROUP LIMITED
DIRECTORS AND EXECUTIVE OFFICERS

 
Name  

Present 
Business Address  

Present 
Principal Occupation  Citizenship

Ho, Lawrence Yau Lung

 

38th Floor, The Centrium, 60
Wyndham Street, Central, Hong Kong

 

Chairman, Chief Executive Officer
and Executive Director of Melco
International Development Limited
and Melco Crown Entertainment
Limited  

Canada

Evan Andrew Winkler
 

38th Floor, The Centrium, 60
Wyndham Street, Central, Hong Kong  

Managing Director of Melco
International Development Limited  

United States of America

Tsui Che Yin, Frank
 

38th Floor, The Centrium, 60
Wyndham Street, Central, Hong Kong  

Executive Director of Melco
International Development Limited  

United Kingdom

Chung Yuk Man

 

38th Floor, The Centrium, 60
Wyndham Street, Central, Hong Kong

 

Executive Director of Melco
International Development Limited

 

Hong Kong Special Administrative
Region of the People’s Republic of
China

Tam Chi Wai

 

38th Floor, The Centrium, 60
Wyndham Street, Central, Hong Kong

 

Group Finance Director, Qualified
Accountant and Head of Human
Resources and Administration of
Melco International Development
Limited  

Canada



Exhibit 99.1

AGREEMENT

In accordance with Rule 13d-1(k) promulgated under the Securities Exchange Act of 1934, as amended, each of the undersigned hereby agrees to the
joint filing with the other on behalf of each other of a statement on Schedule 13D with the United States Securities and Exchange Commission (including
amendments thereto) with respect to the Ordinary Shares, par value $0.01 per share, of Melco Crown Entertainment Limited, a Cayman Islands company, and
that this Agreement may be included as an Exhibit to such joint filing. This Agreement may be executed in any number of counterparts, all of which taken
together shall constitute one and the same instrument.

Date: February 6, 2017
 

For and on Behalf of
MELCO INTERNATIONAL DEVELOPMENT LIMITED

By:  /s/ Ho, Lawrence Yau Lung
 Name:    Ho, Lawrence Yau Lung
 Title:      Director

For and on Behalf of
MELCO LEISURE AND ENTERTAINMENT GROUP
LIMITED

By:  /s/ Ho, Lawrence Yau Lung
 Name:    Ho, Lawrence Yau Lung
 Title:      Director

HO, LAWRENCE YAU LUNG

By:  /s/ Ho, Lawrence Yau Lung



Exhibit 99.2
Execution Version

STOCK PURCHASE AGREEMENT

STOCK PURCHASE AGREEMENT, dated as of December 14, 2016 (this “Agreement”), between Melco Leisure and Entertainment Group Limited, a
company incorporated under the laws of the British Virgin Islands (the “Buyer”), and Crown Asia Investments Pty. Ltd. a registered Australian company (the
“Seller”).

RECITALS

A. The Seller owns 404,229,043 of the issued and outstanding ordinary shares (the “Shares”), of Melco Crown Entertainment Limited, a company
incorporated under the laws of the Cayman Islands with limited liability (the “Company”).

B. The Seller wishes to sell to the Buyer, and the Buyer wishes to purchase from the Seller, a portion of the Shares.

AGREEMENT

In consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally bound hereby, the parties agree
as follows:

ARTICLE I
PURCHASE AND SALE

Section 1.1 Purchase and Sale of the Shares.

(a) Subject to Section 1.1(b), and Section 1.1(c), upon the terms and subject to the conditions of this Agreement, at the Closing, the Buyer shall
purchase, and the Seller shall sell, convey, assign, transfer and deliver 198,000,000 Shares (the “Sale Shares”), free and clear of all Encumbrances (as defined
below), to the Buyer for an aggregate purchase price of U.S.$1,188,000,000 (subject to adjustment in accordance with the provisions of Section 1.2), less the
aggregate amount of any and all dividends (whether “quarterly”, “ordinary” or “special” ), other than any Excluded Dividend (as defined below), paid or
payable to the Seller in respect of the Sale Shares1 on or after the date of this Agreement (the “Purchase Price”). “Excluded Dividend” means any “quarterly”
or “ordinary” dividend that is declared or has a record date for payment at any time on and from 15 February 2017 until Closing.

(b) The agreement to sell and buy the Sale Shares in Section 1.1(a) is not, and is not deemed to be, entered into, and therefore is not binding or
enforceable, until the date when the condition described in Section 5.1(b) and Section 5.2(b) (“Condition Precedent to Agreement”) is satisfied. For the
avoidance of doubt all the provisions of this Agreement, other than Section 1.1(a), are binding and enforceable on the parties on the date this Agreement has
been executed and delivered by each of the parties.
 
1 On the basis that the Seller is the registered holder of the Sale Shares on the record date for payment of the dividend.
 

1



(c) On the date on which the Condition Precedent to Agreement is satisfied, the agreement to sell and buy the Sale Shares in Section 1.1(a) will
be, and will be deemed for all purposes to be, entered into, without any further action required on the part of any party, and the agreement to sell and buy the
Sale Shares will be wholly on the terms set out herein and, thereupon and only then, will the agreement to sell and buy the Sale Shares become binding and
enforceable on the parties.

Section 1.2 Adjustment. The amount of U.S.$1,188,000,000 specified in Section 1.1 as a component of the Purchase Price (the “Base Purchase
Amount”) shall be increased in the following circumstances:

(a) If any “quarterly” or “ordinary” dividend is declared on and from 15 February 2017 until Closing and has a record date after Closing and is
received by the Buyer or its nominee as registered holder of the Sale Shares, the amount of such dividend received by the Buyer or its nominee (or any
transferee of the Buyer or its nominee or any subsequent transferee) in respect of the Sale Shares shall be added to the Base Purchase Price;

(b) If Closing occurs on or after 1 March 2017 and on or before 30 April 2017, there shall be added to the Base Purchase Amount an amount
calculated at a rate of 0.5% of the Base Purchase Amount per month in respect of the period commencing on (and including) 1 March 2017 and ending on
(and including) the earlier of (i) the calendar day immediately preceding the date on which Closing occurs and (ii) 30 April 2017. Such amount shall be
deemed to accrue on a daily basis. Any amount required to be prorated in respect of a Closing occurring on or prior to 30 April 2017 shall be calculated as the
monthly amount divided by the number of calendar days in the respective month.

(c) If Closing occurs on or after 1 May 2017 and on or before 30 June 2017, there shall be added to the Base Purchase Amount (i) the amount
calculated in accordance with Section 1.2(b) in respect of the period from 1 March 2017 to 30 April 2017 and (ii) an additional amount calculated at a rate of
1.0% of the Base Purchase Amount (being the amount of US$1,188,000,000, prior to the addition of any amount pursuant to Section 1.2(b)) per month in
respect of the period commencing on (and including) 1 May 2017 and ending on (and including) the earlier of (i) the calendar day immediately preceding the
date on which Closing occurs and (ii) 30 June 2017. The amount referred to in clause (ii) shall be deemed to accrue on a daily basis. Any amount required to
be prorated under clause (ii) in respect of a Closing occurring on or after 1 May 2017 but on or prior to 30 June 2017 shall be calculated as the monthly
amount divided by the number of calendar days in the respective month.

Notwithstanding the foregoing, the provisions of Sections 1.2(b) and 1.2(c) shall not apply, and the Base Purchase Amount shall not be increased, to the
extent that Closing is delayed due to the Seller’s breach or failure to perform any representation, warranty, covenant or agreement made by the Seller pursuant
to this Agreement, or any inaccuracy in any representation or warranty given by the Seller pursuant to this Agreement.

For the avoidance of doubt, if this Section 1.2 applies it remains the case that the entire aggregate amount of any and all dividends (whether “quarterly,
“ordinary” or “special”), other than an Excluded Dividend, paid or payable to the Seller in respect of the Sale Shares on or after the date of this Agreement
shall be deducted from the Base Purchase Amount (as increased pursuant to this Section 1.2), in order to calculate the Purchase Price.
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Section 1.3 Closing. The sale and purchase of the Sale Shares shall take place at a closing (the “Closing”) to be held electronically at 10:00 a.m., Hong
Kong time (or at such place or other time as the Buyer and the Seller may mutually agree in writing), on the Closing Date. At the Closing, (a) the Buyer shall
deliver to the Seller an amount equal to the Purchase Price, in U.S. dollars, in immediately available funds and (b) the Seller shall deliver to the Buyer
evidence satisfactory to the Buyer (acting reasonably) of the registration of the Sale Shares in the name of the Buyer in the stock records of the Company.

Section 1.4 Closing Date. In this Agreement, Closing Date means:

(a) the fifth (5) Business Day (being a day on which banks are open for business in Hong Kong and New York, but excluding a Saturday, Sunday
or public holiday) immediately following the first day on which all the conditions set forth in Article V (other than those conditions which by their nature can
be satisfied only on Closing, but subject to the satisfaction or waiver of such conditions) are satisfied (or waived in accordance with Section 5.1 or
Section 5.2); or

(b) any other date agreed in writing by the Seller and the Buyer.

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller hereby represents and warrants to the Buyer as follows:

Section 2.1 Organization and Qualification. The Seller is a company duly organized, validly existing and in good standing under the laws of Australia.

Section 2.2 Authority. The Seller has full corporate power and authority to execute, deliver and perform its obligations under this Agreement. The
execution and performance by the Seller of this Agreement, and the consummation of the transaction contemplated hereby, have been duly and validly
authorized by all necessary corporate action on the part of the Seller. This Agreement has been duly executed and delivered by the Seller and is legal, valid,
binding and enforceable upon and against the Seller.

Section 2.3 No Conflict; Required Filings and Consents. The execution, delivery and performance by the Seller of this Agreement and the
consummation by the Seller of the transaction contemplated hereby do not and will not (a) violate any provision of the organizational documents of the Seller;
(b) violate any federal, state or local statute, law, regulation, order, injunction or decree (“Law”) applicable to the Seller; (c) conflict with, create a breach or
default under, require any consent of or notice to or give to any third party any right of modification, acceleration or cancellation, or result in the creation of
any Encumbrance upon any property or right of the Seller pursuant to any contract, agreement, license, permit or other instrument to which the Seller is a
party or by which the Seller or any of the Company’s properties, assets or rights may be bound, affected or benefited, other than in respect of the requirements
in the Shareholders’ Deed between (among others) the Company, the Buyer, the Seller dated 12 December 2007 (as amended from time to time) (“MCE
Shareholders’ Deed”) in respect of which consents have been obtained as at the date of this Agreement; (d) allow the imposition of any fees or penalties or
require the offering or making of any payment to a third party on the part of the Seller or (e) other than the consent of the Macau Government which is a
condition of Closing under Section 5.1(b) and Section 5.2(b) and is also a Condition Precedent to Agreement, require any consent or approval of, registration
or filing with, or notice to any federal, state or local governmental authority or any agency or instrumentality thereof (a “Governmental Authority”).
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Section 2.4 Sale Shares. The Seller is the record and beneficial owner of the Sale Shares, free and clear of any charge, limitation, condition, mortgage,
lien, security interest, adverse claim, encumbrance or restriction of any kind (other than any restriction arising under the MCE Shareholders’ Deed)
(collectively, “Encumbrances”). The Seller has the right, authority and power to sell, convey, assign, transfer and deliver the Sale Shares to the Buyer. Upon
delivery to the Buyer of the Sale Shares at the Closing and the Buyer’s payment of the Purchase Price, the Buyer shall acquire good, valid and marketable title
to the Sale Shares, free and clear of any Encumbrance (other than any restriction arising under the MCE Shareholders’ Deed).

Section 2.5 Litigation. As at the date of this Agreement, there is no claim, action, suit, proceeding, inquiry, investigation or arbitration by or before any
governmental, regulatory, administrative, judicial or arbitral body (an “Action”) pending or threatened (a) to restrain or prevent the consummation of the
transaction contemplated hereby or (b) that is reasonably likely to affect the right of the Buyer to own and vote the Sale Shares, nor is there any basis for any
of the foregoing.

Section 2.6 Related Party Interests and Transactions. There is no undisclosed agreement, arrangement or understanding between the Seller, any of the
Seller’s Affiliates, or any of their respective officers, directors or employees or any family member thereof (each of the foregoing, including the Seller, a
“Related Party”), on the one hand, and the Company or any Affiliate of the Company, on the other hand, nor any undisclosed advances or other amounts
owing to or from the Company by or to any Related Party. For purposes of this Agreement, “Affiliate” means, with respect to any person or entity, any person
that, directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with such person. The term “control,” as
used in the immediately preceding sentence, means, with respect to a corporation, the right to exercise directly or indirectly, 50% or more of the voting rights
attributable to the controlled corporation, and, with respect to any partnership, trust, other entity or association, the possession, directly or indirectly, of the
power to direct or cause the direction of the management or policies of the controlled entity.

Section 2.7 Required Consents. The execution, delivery and performance by the Seller of this Agreement and the consummation by the Seller of the
transaction contemplated hereby do not and will not require any consent or approval of any Governmental Authority, other than the consent of the Macau
Government which is a condition of Closing under Section 5.1(b) and Section 5.2(b) and is also a Condition Precedent to Agreement.
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Section 2.8 Brokers. No broker, finder or agent will have any claim against the Buyer or the Company for any fees or commissions in connection with
the transaction contemplated by this Agreement based on arrangements made by or on behalf of the Seller or the Company.

Section 2.9 Disclosure. None of the representations or warranties of the Seller contained in this Agreement or any related certificate contains any untrue
statement of a material fact or omits to state a material fact necessary to make the statements herein or therein not misleading.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer hereby represents and warrants to the Seller as follows:

Section 3.1 Organization. The Buyer is a corporation duly organized, validly existing and in good standing under the laws of the British Virgin Islands.

Section 3.2 Authority. The Buyer has full corporate power and authority to execute, deliver and perform its obligations under this Agreement. The
execution and performance by the Buyer of this Agreement, and the consummation of the transaction contemplated hereby, have been duly and validly
authorized by all necessary corporate action on the part of the Buyer. This Agreement has been duly executed and delivered by the Buyer and is legal, valid,
binding and enforceable upon and against the Buyer.

Section 3.3 Required Consents. The execution, delivery and performance by the Buyer of this Agreement and the consummation by the Buyer of the
transaction contemplated hereby do not and will not require any consent or approval of any Governmental Authority, other than the consent of the Macau
Government which is a condition of Closing under Section 5.1(b) and is also a Condition Precedent to Agreement.

Section 3.4 Brokers. No broker, finder or agent will have any claim against the Seller for any fees or commissions in connection with the transaction
contemplated by this Agreement based on arrangements made by or on behalf of the Buyer.

Section 3.5 Financing. The Buyer has delivered to the Seller a duly executed copy of a commitment letter of Industrial and Commercial Bank of China
(Macau) Limited and Industrial and Commercial Bank of China (Asia) Limited, dated as of 12 December 2016, pursuant to which those banks have agreed,
subject to the terms and conditions set forth therein, to underwrite a facility providing funding to the Buyer or any of its Affiliates of up to US$1,200,000,000
(the “Commitment Letter”).

Section 3.6 Regulation S. The Buyer is buying for its own account, and not for distribution in violation of any applicable laws and (i) is not a “U.S.
person” (as defined in Regulation S under the Securities Act of 1933, as amended (“Regulation S”)), (ii) is outside the United States and will be outside the
United States on the Closing Date and (iii) did not acquire the Sale Shares as a result of any directed selling efforts in the United States (within the meaning of
Regulation S). The Buyer further acknowledges and agrees that the Shares purchased hereunder may be “restricted securities” (as defined in Rule 144 under
the Securities Act), and may not be offered, sold or otherwise transferred unless such transaction is registered under the Securities Act or exempt therefrom.
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Section 3.7 Regulation M. The Buyer (A) has not and shall not effect any stabilization transactions or engage in any stabilization activity in connection
with the Shares or other equity securities of the Company in contravention of Regulation M under the Exchange Act and (B) has not directly or indirectly bid
for, purchased or attempted to induce any person to bid for or purchase the Shares in contravention of Regulation M under the Exchange Act.

ARTICLE IV
COVENANTS

Section 4.1 Notification of Certain Matters. A party (“Notifying Party”) shall give prompt written notice to the other party of (a) the occurrence or non-
occurrence of any event that would render any representation or warranty of the Notifying Party, if made on or immediately following the date of such event,
untrue or inaccurate; (b) any failure of the Notifying Party to comply with any covenant or agreement to be complied with by it hereunder or any event or
condition that would otherwise result in the nonfulfillment of any of the conditions to the other party’s obligations hereunder; (c) any notice or other
communication from any person or entity alleging that the consent of such person or entity is or may be required in connection with the consummation of the
transaction contemplated by this Agreement or (d) any Action pending or threatened in connection with the transaction contemplated by this Agreement. No
such notice shall be deemed to cure any breach of any representation or warranty made in this Agreement or have any effect for purposes of determining the
satisfaction of the conditions set forth in Section 5.1, the compliance by a party with any covenant set forth herein or a party’s rights to indemnification
pursuant to Section 8.2.

Section 4.2 Financing. The Buyer shall use its reasonable endeavours to cause the financing contemplated by the Commitment Letter, subject to the
terms and conditions set forth therein, to be available at Closing up to an amount sufficient to enable the Buyer to pay the Purchase Price and consummate the
transaction contemplated by this Agreement; provided, however, that if funds in the amount required to enable the Buyer to pay the Purchase Price become
unavailable to the Buyer on the terms and conditions set forth in the Commitment Letter, the Buyer shall use its commercially reasonable best endeavours to
obtain such funds to the extent available on terms and conditions no less favourable in the aggregate to the Buyer than as set forth in the Commitment Letter
(the “Alternate Financing”).

Section 4.3 Closing Conditions. From the date hereof until Closing, each party hereto shall use its commercially reasonable best endeavours to take
such actions as are necessary to expeditiously satisfy the closing conditions set forth in Article V. Without prejudice to the generality of the foregoing, each
party hereto shall:

(a) use its commercially reasonable best endeavours to obtain, or cause to be obtained, all consents, authorizations, orders and approvals from all
Governmental Authorities that may be or become necessary for the satisfaction of the closing conditions set forth in Article V and for its execution and
delivery of this Agreement and the performance of its obligations pursuant to this Agreement;
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(b) cooperate fully with the other party and its Affiliates in promptly seeking to obtain all such consents, authorizations, orders and approvals and
to satisfy the other conditions to closing set forth in Article V; and

(c) not willfully take or fail to take any action that will have the effect of delaying, impairing or impeding the receipt of any required consents,
authorizations, orders and/or approvals.

Section 4.4 Further Assurances. The Seller, at its sole cost and expense and without expense to the Buyer, shall from time to time do such further acts
and execute and deliver such further documents regarding its obligations hereunder as may be reasonably required solely for the purpose of confirming unto
the Buyer the validity of any documents of conveyance and/or transfer required to be delivered at Closing.

Section 4.5 Seller to Remain Record Holder of Sale Shares up to Closing. The Seller shall remain the record holder of the Sale Shares at all times
during the period from the date of this Agreement to immediately before Closing.

ARTICLE V
CONDITIONS TO CLOSING

Section 5.1 Conditions to the Obligations of the Buyer. The obligations of the Buyer to consummate the transaction contemplated by this Agreement
shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of which may be waived in writing by the Buyer in its
sole discretion, other than Section 5.1(b) which cannot be waived:

(a) The representations and warranties of the Seller contained in this Agreement shall be true and correct both when made and as of the Closing
Date, or, in the case of representations and warranties that are made as of a specified date, such representations and warranties shall be true and correct as of
such specified date. The Seller shall have performed all covenants and agreements required by this Agreement to be performed by it prior to or at the Closing.
The Buyer shall have received a certificate of a duly authorized officer of the Seller to the effect set forth in the preceding sentences.

(b) The consent of Macau Government for the consummation of the transaction contemplated by this Agreement shall have been obtained.

(c) All other material consents of, or registrations, declarations or filings with, any Governmental Authority legally required for the
consummation of the transaction contemplated by this Agreement shall have been obtained or filed.

(d) No Governmental Authority shall have enacted, issued, promulgated or enforced any Law that prohibits the consummation of the transaction
contemplated by this Agreement.

(e) No Action shall be pending or threatened (i) challenging the transaction contemplated by this Agreement or otherwise seeking damages in
connection therewith or (ii) seeking to prohibit or limit the ability of the Buyer to exercise full rights of ownership of the Sale Shares or to operate or control
the assets, property and business of the Company after the Closing Date.
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(f) The Buyer shall have received executed originals of all consents, waivers, approvals and authorizations required by law, statute, rule,
regulation, contract or agreement to be obtained by the Seller or the Company directly in connection with the consummation of the transaction contemplated
by this Agreement, including (without limiting the generality of the foregoing) approval by shareholders of Melco International Development Limited
(“MIDL”), which it is anticipated will be fulfilled by written approval by a closely allied group of shareholders of MIDL as permitted by Rule 14.44 of the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited.

(g) The Buyer shall have received a certification of non-foreign status executed by the Seller satisfying the requirements of
Section 1.1445-2(b)(2)(i) of the United States Treasury Regulations promulgated under the Internal Revenue Code of 1986, as amended.

(h) The Buyer shall have received such other documents necessary to give effect to the transfer of the Sale Shares to the Buyer as the Buyer may
reasonably request.

(i) The Buyer shall have received financing sufficient to enable the Buyer to pay the Purchase Price and consummate the transaction
contemplated by this Agreement, under the facility contemplated by the Commitment Letter or any Alternate Financing.

Section 5.2 Conditions to the Obligations of the Seller. The obligations of the Seller to consummate the transaction contemplated by this Agreement
shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of which may be waived in writing by the Seller in its
sole discretion, other than Section 5.2(b) which cannot be waived:

(a) The representations and warranties of the Buyer contained in this Agreement shall be true and correct in all material respects both when made
and as of the Closing Date, or, in the case of representations and warranties that are made as of a specified date, such representations and warranties shall be
true and correct as of such specified date. The Buyer shall have performed all covenants and agreements required by this Agreement to be performed by it
prior to or at the Closing. The Seller shall have received a certificate of a duly authorized officer of the Buyer to the effect set forth in the preceding sentences.

(b) The consent of Macau Government for the consummation of the transaction contemplated by this Agreement shall have been obtained.

(c) All other material consents of, or registrations, declarations or filings with, any Governmental Authority legally required for the
consummation of the transaction contemplated by this Agreement shall have been obtained or filed.

(d) No Governmental Authority shall have enacted, issued, promulgated or enforced any Law that prohibits the consummation of the transaction
contemplated by this Agreement.
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Section 5.3 Keep the Seller Informed. From the date hereof until Closing, the Buyer must promptly inform the Seller about the actions taken to satisfy
the conditions in Section 5.1(b) (“Macau Government Condition”) and Section 5.1(i) (“Financing Condition”) by providing the Seller with copies of any
application, notice or written document filed or received in connection with the Macau Government Condition and regular reports on the status of the
Financing Condition and Macau Government Condition.

ARTICLE VI

DEPOSIT

Section 6.1 Payment of Deposit. The Buyer shall pay a deposit in the amount of US$100,000,000 (the “Deposit”) to the Seller upon the execution of
this Agreement. The Deposit shall be held by the Seller and applied upon the following terms and conditions:

(a) pending Closing or termination of this Agreement the Seller shall hold the Deposit in a segregated interest-bearing account held with ANZ
Bank (Australia & New Zealand) Banking Group Limited;

(b) the Deposit, together with all interest accrued on it (and despite clause Section 9.2, net of applicable taxes on all interest accrued whether the
taxes are liabilities of the Seller or any Australian tax consolidated group of which the Seller is a member), shall on Closing represent part payment of the
Purchase Price and shall be considered as being paid to the Seller on Closing as provided in Section 1.3;

(c) if the Buyer terminates this Agreement pursuant to Section 7.1(b), the Deposit (together with all interest accrued on it) shall be refunded to
the Buyer by the Seller upon such termination; and

(d) if the Seller terminates this Agreement pursuant to Section 7.1(c) or this Agreement terminates pursuant to Section 7.2, the Deposit (together
with all interest accrued on it) shall be forfeited by the Buyer and retained by the Seller for itself absolutely.

ARTICLE VII

TERMINATION

Section 7.1 Termination by Buyer or Seller. This Agreement may be terminated at any time prior to the Closing only:

(a) by the mutual written consent of the Seller and the Buyer;

(b) by the Buyer by written notice to the Seller if there has been a breach, inaccuracy in or failure to perform any representation, warranty,
covenant or agreement made by the Seller pursuant to this Agreement that would give rise to the failure of any of the conditions specified in Section 5.1 or a
failure to satisfy the Seller’s obligations at Closing as specified in Section 1.3 and such breach, inaccuracy or failure is incapable of being cured by 30 June
2017 (the “Longstop Date”) or, if capable of being so cured, has not been cured by the Seller within ten days of the Seller’s receipt of written notice of such
breach, inaccuracy or failure from the Buyer; provided, that there is not then a breach, inaccuracy in or failure to perform any representation, warranty,
covenant or agreement made by the Buyer pursuant to this Agreement that would give rise to the failure of any of the conditions specified in Section 5.2; or
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(c) by the Seller by written notice to the Buyer if there has been a breach, inaccuracy in or failure to perform any representation, warranty,
covenant or agreement made by the Buyer pursuant to this Agreement that would give rise to the failure of any of the conditions specified in Section 5.2, a
failure to satisfy the Buyer’s obligations at Closing as specified in Section 1.3 or a failure to satisfy the obligation to pay the Deposit under Section 6.1 and
such breach, inaccuracy or failure is incapable of being cured by the Longstop Date or, if capable of being so cured, has not been cured by the Buyer within
ten days of the Buyer’s receipt of written notice of such breach, inaccuracy or failure from the Seller, provided, that there is not then a breach, inaccuracy in
or failure to perform any representation, warranty, covenant or agreement made by the Seller pursuant to this Agreement that would give rise to the failure of
any of the conditions specified in Section 5.1.

Section 7.2 Termination if Conditions Not Satisfied by Longstop Date. Unless otherwise agreed by the Buyer and the Seller, this Agreement shall
terminate at 11:59 p.m., Hong Kong time, on the Longstop Date if the conditions set forth in Article V (other than those conditions which by their nature can
be satisfied only on Closing, but subject to the satisfaction or waiver of such conditions) have not been satisfied or waived prior to that time.

Section 7.3 No Other Termination Rights. This Agreement may only be terminated pursuant to Section 7.1 or terminate pursuant to Section 7.2. Any
and all other rights of termination and/or rescission arising under applicable law are hereby expressly excluded.

ARTICLE VIII

INDEMNIFICATION

Section 8.1 Survival of Representations and Warranties. The representations and warranties of the Seller and the Buyer contained in this Agreement and
any certificate or other document delivered pursuant hereto or in connection with the transaction contemplated hereby shall be continuing and survive the
Closing.

Section 8.2 Indemnification. Each party (“the Indemnifying Party”) shall save, defend, indemnify and hold harmless the other party (“the Indemnified
Party”) and its Affiliates and the respective officers, directors, principals, employees, advisors, auditors, agents, bankers and other representatives
(collectively, “Representatives”), successors and assigns of each of the foregoing from and against any and all losses, damages, liabilities, deficiencies,
claims, diminution of value, interest, awards, judgments, penalties, costs and expenses (including attorneys’ fees, costs and other out-of-pocket expenses
incurred in investigating, preparing or defending the foregoing) but not including any indirect or consequential loss (hereinafter collectively, “Losses”),
asserted against, incurred, sustained or suffered by any of the foregoing as a result of, arising out of or relating to:
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(a) any breach of any representation or warranty made by the Indemnifying Party contained in this Agreement or any certificate delivered
pursuant hereto or in connection with the transaction contemplated hereby; and

(b) any breach of any covenant or agreement by the Indemnifying Party contained in this Agreement.

Section 8.3 Procedures. Payment of amounts due under this indemnity shall be made promptly upon demand by the indemnified party as and when
incurred by wire transfer of immediately available funds to an account designated in writing by the indemnified party to the indemnifying party.

Section 8.4 Indemnification by the Seller with respect to Stock Loan.

(a) The Seller shall indemnify the Buyer in respect of:

(i) any Losses incurred, sustained or suffered by the Buyer as a result of a termination of any Stock Loan by the Buyer by reason of a
Default in respect of any of UBS AG, London Branch, Deutsche Bank AG, London Branch or Morgan Stanley & Co. International Limited (each a
“Borrower”) in circumstances where the Buyer is the non-defaulting party and the shares or American depositary receipts the subject of the Stock Loan have
not been redelivered in full to the Buyer; and

(ii) 50% of the out of pocket costs and expenses incurred by the Buyer in connection with converting shares to American depositary
receipts for the purpose of the Stock Loans and converting American depositary receipts back to shares following the expiry or termination of the Stock
Loans and 100% of the reasonable legal expenses incurred by the Buyer and/or its Affiliates in connection with the Stock Loans.

(b) For the purposes of this Section 8.4, “Stock Loan” means each stock loan of shares in the Company, or American depositary receipts, made
by the Buyer to a Borrower on or about the date of this agreement, governed by the terms of the Stock Loan Agreement and the related confirmations dated
on or about the date of this agreement; “Stock Loan Agreement” means each master securities loan agreement between the Buyer and a Borrower dated on or
about the date of this agreement; and “Default” has the meaning given to that term in the Stock Loan Agreement.

(c) If the Seller has complied in full with its obligations under Section 8.4(a), the Seller shall, subject to first entering into an agreement with the
Buyer, in terms satisfactory to the Buyer (acting reasonably), relating to the conduct, funding and settlement of any such legal proceedings and indemnifying
the Buyer in respect of any and all Losses, costs and expenses incurred by the Buyer in connection with any such proceedings, be entitled for its own benefit
to institute or assume conduct of legal proceedings in the name of the Buyer against any Borrower and to have those proceedings conducted under its
management and control, and at the Seller’s sole cost, and to have the benefit of any judgment entered against any Borrower or the proceeds of any settlement
resulting from any such legal proceedings.
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Section 8.5 Remedies Not Affected by Investigation, Disclosure or Knowledge. If the transaction contemplated hereby is consummated, the
Indemnified Party hereby expressly reserves the right to seek indemnity or other remedy for any Losses arising out of or relating to any breach of any
representation, warranty or covenant contained herein, notwithstanding any investigation by, disclosure to, knowledge or imputed knowledge of the
Indemnified Party or any of its Representatives in respect of any fact or circumstances that reveals the occurrence of any such breach, whether before or after
the execution and delivery hereof. In furtherance of the foregoing, the Indemnifying Party agrees that as knowledge or lack of reliance shall not be a defense
in law or equity to any claim of breach of representation, warranty or covenant by the Indemnifying Party, the Indemnifying Party shall not in any proceeding
concerning a breach or alleged breach of any representation, warranty or covenant herein, or any indemnity thereof, seek information concerning knowledge
or reliance of the Indemnified Party or any of its Representatives, through deposition, discovery or otherwise or seek to introduce evidence or argument in any
proceeding regarding the knowledge or lack of reliance of the Indemnified Party or any of its Representatives prior to the Closing on or with respect to any
such representations, warranties or covenants.

ARTICLE IX
GENERAL PROVISIONS

Section 9.1 Specific Performance.

(a) The parties hereto agree that irreparable damage would occur if any provision of this Agreement were not performed by the Seller or the Buyer in
accordance with the specific terms hereof or were otherwise breached by the Seller or the Buyer. It is accordingly agreed as set forth below in this Section 9.1.

(b) If the conditions to Closing of the Seller under Section 5.2 are fulfilled on or prior to the Longstop date, the Buyer shall be entitled, without posting
a bond or similar indemnity, to an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the performance of the terms and
provisions hereof in any court of competent jurisdiction, in addition to any other remedy to which it is entitled at law or in equity. The Seller agrees that it will
not oppose the granting of an injunction, specific performance and other equitable relief when expressly available pursuant to the terms of this Agreement on
the basis that the Buyer has an adequate remedy at law or an award of specific performance is not an appropriate remedy for any reason at law or equity.

(c) If the conditions to Closing of the Buyer under Section 5.1 are fulfilled on or prior to the Longstop date, the Seller shall be entitled, without posting
a bond or similar indemnity, to an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the performance of the terms and
provisions hereof in any court of competent jurisdiction, in addition to any other remedy to which it is entitled at law or in equity. The Buyer agrees that it
will not oppose the granting of an injunction, specific performance and other equitable relief when expressly available pursuant to the terms of this Agreement
on the basis that the Seller has an adequate remedy at law or an award of specific performance is not an appropriate remedy for any reason at law or equity.
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Section 9.2 Fees and Expenses. Except as otherwise provided herein, all fees and expenses incurred in connection with or related to this Agreement and
the transaction contemplated hereby shall be paid by the party incurring such fees or expenses, whether or not such transactions is consummated. The Seller
shall also pay any transfer, income, capital gains, stamp duty and other tax incurred by the Seller or for which the Seller or any of its Affiliates may otherwise
be liable as a result of the consummation of the transaction contemplated hereby. The Buyer or the Company shall pay or be liable for any fee, expense, tax or
liability described in this Section for which the Buyer or any of its Affiliates may otherwise be liable as a result of the consummation of the transaction
contemplated hereby.

Section 9.3 Amendment and Modification. This Agreement may not be amended, modified or supplemented in any manner, whether by course of
conduct or otherwise, except by an instrument in writing specifically designated as an amendment hereto, signed on behalf of each party.

Section 9.4 Waiver. No failure or delay of either party in exercising any right or remedy hereunder shall operate as a waiver thereof. Any such waiver
by a party shall be valid only if set forth in writing by such party.

Section 9.5 Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given if delivered personally or sent
by facsimile, e-mail, overnight courier or registered or certified mail, postage prepaid, to the address set forth below, or to such other address as may be
designated in writing by such party:

if to the Buyer, to:

Melco Leisure and Entertainment Group Limited
38th Floor, The Centrium
60 Wyndham Street
Hong Kong
Fax: +852 3162 3579
Email: EvanWinkler@melco-group.com / VincentLeung@melco-group.com
Attention: Managing Director / Company Secretary

if to the Seller, to:

Crown Resorts Limited
Crown Towers, 8 Whiteman Street
Southbank, Victoria, 3006
Fax: +61 3 9292 8808
Email: michael.neilson@crownresorts.com.au
Attention: C/- Michael Neilson, General Counsel & Company Secretary

With a copy to:

Ashurst Hong Kong
11/F Jardine House, 1 Connaught Place
Central, Hong Kong
Fax: +852 2868 0898
Email: joshua.cole@ashurst.com

Attention: C/- Joshua Cole, Managing Partner
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Section 9.6 Governing Law. This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation
(including non-contractual disputes or claims) shall be governed by and construed in accordance with the laws of Hong Kong.

Section 9.7 Jurisdiction. Each party irrevocably and unconditionally:

(a) submits to the exclusive jurisdiction of the courts of or exercising jurisdiction in, Hong Kong; and

(b) waives any:

(i) claim or objection based on absence of jurisdiction or inconvenient forum in respect of the jurisdiction of the Hong Kong courts; and

(ii) immunity in relation to this Agreement in any jurisdiction for any reason.

Section 9.8 Process Agents.

(a) The Buyer hereby appoints Melco International Development Limited of 38th Floor, The Centrium, 60 Wyndham Street, Hong Kong
(Attention: Managing Director) as its agent for service of process in Hong Kong.

(b) The Seller hereby appoints Ashurst Hong Kong of 11/F Jardine House, 1 Connaught Place Central, Hong Kong (Attention: C/- Joshua Cole,
Managing Partner) as its agent for service of process in Hong Kong.

Section 9.9 Entire Agreement. This Agreement constitutes the entire agreement, and supersedes all prior written agreements, arrangements and
understandings and all prior and contemporaneous oral agreements, arrangements and understandings between the parties with respect to the subject matter of
this Agreement. No party to this Agreement shall have any legal obligation to enter into the transaction contemplated hereby unless and until this Agreement
shall have been executed and delivered by each of the parties and then subject to the terms and conditions of this Agreement.

Section 9.10 Third-Party Beneficiaries. Except as provided in Article VIII, nothing in this Agreement shall confer upon any person other than the
parties and their respective successors and permitted assigns any right of any nature.

Section 9.11 Assignment; Successors. This Agreement may not be assigned by either party without the prior written consent of the other party, except
that the Buyer may assign this Agreement to any of its Affiliates. Subject to the preceding sentence, this Agreement will be binding upon the parties and their
respective successors and assigns.
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Section 9.12 Severability. If any provision or portion of any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect
under any applicable Law, such invalidity, illegality or unenforceability shall not affect any other provision hereof.

Section 9.13 Counterparts. This Agreement may be executed in counterparts (including facsimile and electronic transmission counterparts), all of which
shall be considered one and the same instrument and shall become effective when one or more counterparts have been signed by each of the parties and
delivered to the other party.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the Buyer and the Seller have caused this Agreement to be executed as of the date first written above by their respective
officers thereunto duly authorized.
 

MELCO LEISURE AND ENTERTAINMENT GROUP
LIMITED

By: /s/ Evan Andrew Winkler
 Name:  Evan Andrew Winkler
 Title:  Director

CROWN ASIA INVESTMENTS PTY. LTD.

By: /s/ Rowen Bruce Craigie
 Name:  Rowen Bruce Craigie
 Title:  Director

By: /s/ Michael James Nelson
 Name:  Michael James Nelson
 Title:  Director

Stock Purchase Agreement


