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PUBLIC VERSION

STATEMENT OF NICHOLAS KEENAN

I, Nicholas Keenan, of Level 27, 120 Collins Street, Melbourne in the state of Victoria, Commercial

Director, say as follows:

INTRODUCTION

1. 1 am the Commercial Director of CrownBet Pty Limited (CrownBet).

2. | am authorised to make this statement on behalf of CrownBet.

3. I make this statement from my own knowledge and from having consulted relevant staff and

records of CrownBet and other persons whom | identify in specific paragraphs below. Where |
make this statement on the basis of information that has been provided to me by relevant staff at

CrownBet or other persons, | believe that information to be true.

4, In this statement, the 'proposed transaction' means the proposed acquisition by Tabcorp
Holdings Limited (Tabcorp) of Tatts Group Limited (Tatts).

5. Uniess otherwise defined in this statement, terms used in this statement have the same meaning
as defined in the Form S that Tabcorp filed as part of its application for authorisation of the

proposed transaction (Application).

JOB TITLE AND POSITION

6. | commenced working at CrownBet in January 2015, when it was known as 'BetEasy'. | have held

the role of Commercial Director since then.

7. As Commercial Director, | am the executive primarily responsible for business development at
CrownBet. That includes responsibility for the ClubsNSW tender which | address in this

statement.

8. Prior to working in my current role, between 2013 and 2015, | was the Managing Director of
Maxus Communications Australia (which is a global media agency). Prior to 2013, | worked in
senior executive roles in other lead agencies. My background is predominantly in business

development and marketing.

CLUBSNSW AND TENDER PROCESS

9. ClubsNSW is the peak representational body for the New South Wales club industry. It currently

represents approximately 1,137 member clubs of varying sizes.
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11.

12.

13.

PUBLIC VERSION

In around August 2016, ClubsNSW decided to nominate a licensed Australian wagering operator

as its official digital wagering partner. lts stated aim was to:
(a) provide club members and patrons with a superior digital wagering service;
(b) in turn encourage wagering customers to visit clubs more often; and

(c) ensure participating member clubs obtained a viable financial return derived from digital
wagering activity attributable to patrons, whether the wager was placed on a personal

device within the premises or outside the premises.
Based on:
(a) the tender documentation;

(b) discussions with representatives of ClubsNSW (specifically, Mr Anthony Ball (Chief
Executive Officer, ClubsNSW) and Mr Joshua Landis (Executive Manager — Public Affairs,
ClubsNSW)); and

(c) discussions with representatives of member clubs (as set out below),

my understanding is that the decision to nominate an official digital wagering partner was made in
the context of serious ongoing concerns as to the economic viability for licensed venues of

Tabcorp retail wagering facilities within New South Wales clubs.

From my discussions with Mr Ball and Mr Landis, and senior stakeholders at two large venues
HIGHLY CONFIDENTIAL

| understand that the
vast majority of clubs are losing money on their retail wagering facilities. In particular, those

people told me that:

(a) many clubs have large areas of the venue dedicated to Tabcorp retail wagering facilities,

with only 2 or 3 regular punters using those facilities;

(b) the costs associated with operating the retail wagering facilities exceed the return to clubs
in the form of commission they are paid by Tabcorp on wagering turnover; and

(c) on average, medium to large sized clubs are losing approximately $20,000 per annum on

retail wagering facilities.

Mr Ball and Mr Landis have told me that the primary concern for ClubsNSW is that the current
arrangements with Tabcorp fail to capture digital wagering which takes place on a personal device
within the retail environment or by club members outside of the venue. An ever increasing number
of punters bet through digital channels with their own personal devices. Accordingly, retail
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wagering facilities which do not pay commission to clubs on revenue generated through digital

channels will become less and less profitable over time.

In this context, ClubsNSW commenced a competitive tender process. Now produced and shown
to me and marked Annexure NK-1 is a copy of the proposal guidelines made available by
ClubsNSW to CrownBet, SportsBet Pty Limited, Tabcorp Holdings Limited and Betting.Club (each
of which was invited to submit a proposal). CrownBet submitted a proposal to ClubsNSW in

response to the tender.

Outcome of tender process ClubsNSW and tender process

15.

16.

17.

18.

Following completion of the tender process, ClubsNSW appointed CrownBet as its official digital

wagering partner.

On 7 February 2017, ClubsNSW and CrownBet announced CrownBet's appointment as the
official digital wagering partner of ClubsNSW. in a “circular” (i.e. a written communication) to its
members, ClubsNSW stated that the 'CrownBet proposal was superior in all respects including
total financial returns, marketing and capital investment and value-add services to drive customer
engagement such as loyalty rewards and daily fantasy sports'. Now produced and shown to me
and marked Annexure NK-2 is a copy of that circular, which was sent to CrownBet by a

representative of ClubsNSW.
I am informed by Mr Ball and believe that:
(a) Tabcorp participated in the tender process, but was unsuccessful; and

(b) at no stage during the process did Tabcorp voice any concern that the digital offering
requested by ClubsNSW would be unlawful if another wagering operator delivered it.

Further, at no time during the tender process did Tabcorp communicate to CrownBet any concern

as to the legality of the proposed arrangements or its involvement in the tender process.

The Digital Wagering Advertising Solution

HIGHLY CONFIDENTIAL
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23. Despite ClubsNSW's endorsement, a member club can choose to appoint Tabcorp or any other
wagering operator as its digital wagering advertising partner at its discretion and on terms as it
sees fit.

24, If a member club executes an ILVA, the arrangement does not preclude that club from, among
other things, conducting or permitting a third party to conduct retail cash-based wagering within
the club.

25. CrownBet has committed to investing up to HIGHLY CONFIDENTIAL-across the
ClubsNSW network, the total quantum being dependent upon the number of member clubs who
decide to sign an ILVA with CrownBet and the number of members who activate CrownBet
accounts.

26. HIGHLY CONFIDENTIAL

TABCORP CONDUCT

27. | describe below conduct of Tabcorp since the announcement of the digital wagering partnership

that, in my view, has sought to deter members of the ClubsNSW network from engaging

CrownBet as their digital wagering advertising partner.

Circulars sent by Tabcorp to member clubs

28.

On 7 February 2017, Tabcorp sent a letter to members of the ClubsNSW network which have
Tabcorp retail wagering facilities. I understand that there are presently 732 such clubs. The letter
challenged the legality of the provision of the digital wagering advertising solution by CrownBet
and stated, among other things, that 'Tabcorp has not confirmed to ClubsNSW that its 'retail’
wagering service will be available to operate alongside CrownBet's ‘digital' wagering service'. Now
produced and shown to me and marked Annexure NK-3 is a copy of that letter, which was sent to

CrownBet by a representative of ClubsNSW.
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30.

31.

32.

PUBLIC VERSION

On 8 February 2017, ClubsNSW issued a circular to member clubs responding to the allegations
made by Tabcorp. Now produced and shown to me and marked Annexure NK-4 is a copy of that

circular, which was sent to CrownBet by a representative of ClubsNSW.

On 14 February 2017, Tabcorp sent a further letter to members of the ClubsNSW network which

stated, among other things:

As communicated last week, Tabcorp has not confirmed to ClubsNSW that its retail’
wagering service will be available to operate alongside CrownBet's 'digital’ wagering

service...

Tabcorp's position is that it is the only entity that is authorised under NSW wagering
legislation to provide wagering services off-course in NSW (including in registered clubs).
We believe that the CrownBet Arrangement constitutes a form of off-course wagering

service and that it is therefore unlawful.

... Tabcorp is not prepared to negotiate with venues on a non-exclusive basis in a manner
that would give credence to what we consider to be a business model that contravenes

the legislative framework.

Now produced and shown to me and marked Annexure NK-5 is a copy of that letter, which was

sent to CrownBet by a representative of ClubsNSW.

On 15 February 2017, ClubsNSW issued a circular to its members which sought to correct
statements made in the Tabcorp letter and clarify the arrangements with CrownBet. Now
produced and shown to me and marked Annexure NK-6 is a copy of the circular, which was sent

to CrownBet by a representative of ClubsNSW.

HIGHLY CONFIDENTIAL

Further correspondence from Tabcorp to individual clubs

35.

I am aware that Tabcorp arranged face to face meetings with representatives of various clubs.
Now produced and shown to me and marked Annexure NK-7 is a copy of the PowerPoint
presentation given by Tabcorp to club representatives, which was sent to CrownBet by a

representative of ClubsNSW.
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On 24 February 2017, Tabcorp sent a letter to a club which had given notice of its intention to
terminate its 'Licenced Venue TAB Distribution Services Agreement' with Tabcorp. The letter

stated, among other things:

We note the statement in your letter that you are not seeking to affect other services
provided by Tabcorp other than under the Agreement. We are currently considering our
position in relation to the provision of other services (such as Sky vision) and will contact

you separately about this.

On the same day, Tabcorp sent another letter to a different club which stated, among other things
'"Tabcorp has not agreed terms with ClubsNSW in respect of a new non-exclusive standard

agreement.

Now produced and shown to me and marked Annexure NK-8 are copies of the letters, which

were sent to CrownBet by a representative of ClubsNSW.

Further, on about 28 February 2017, Tabcorp sent meeting agendas to members of the
ClubsNSW network which stated:

Tabcorp's position is that it is the only operator that is authorised under NSW law to

provide off-course wagering services in NSW.

We believe that the CrownBet arrangements constitute a form of off-course wagering

service that is unlawful.

Now produced and shown to me and marked HIGHLY CONFIDENTIAL Annexure NK-9 is a

copy of the meeting agendas.

Further correspondence regarding Sky Racing

41.

42.

Tabcorp that stated, among other things:

This issue | have is that a representative of your company recently visited my Senior
Managers and indicated that your company would remove its wagering services if our club
took up the offer with CrownBet. SKY Channel is an important part of our service to our

members and any constraints to the existing service will be damaging to my business.

Now produced and shown to me and marked HIGHLY CONFIDENTIAL Annexure NK-10 is a
copy of that letter.
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On 16 March 2017 (three days after the application was made to the Tribunal), David
Attenborough of Tabcorp sent an email to Mr Ball (Chief Executive Officer, ClubsNSW), that

stated, among other things:

'l understand that some clubs have discussed the recent CrownBet offer with Tabcorp
business managers, and that there have been questions about whether Sky Racing would
continue to be supplied to venues which enter into an agreement with CrownBet. | also
appreciate that there may be some confusion about our position as a result of

misinformation in the market...

...I can confirm that Sky Racing will continue to be supplied to all venues. We have also
clarified this position with ClubsNSW directly.

Subscription charges will be calculated on the basis of the current Sky Racing rate card
and in accordance with the terms of the existing Sky Racing licence agreement.

The rate card includes a fixed price component and a variable fee based on wagering
turnover. The variable fee is calculated by reference to wagering turnover at the premises,

which would include any digital turnover.'

| received a copy of the letter from Mr Ball. Now produced and shown to me and marked

Annexure NK-11 is a copy of the letter.

MEETINGS WITH CLUBS

45,

46.

47.

During February and March 2017, | had meetings with representatives of various clubs within the
ClubsNSW network. Mr Alvy Buffon, CrownBet 'Head of Operations — NSW Clubs', has aiso

participated in meetings with representatives of various clubs.

Since February this year, | (or another representative of CrownBet) have also attended 11
ClubsNSW “roadshows”, which are meetings of representatives of clubs that are held quarterly in
different regions of New South Wales and are attended by members of Clubs NSW in that region.
Typically, over 100 clubs were represented at each of these roadshows. During the roadshows,
senior executives of ClubsNSW and | (on behalf of CrownBet) gave presentations regarding the
digital wagering advertising partnership. Typically, following the presentations there was a

"question and answer" session.

During CrownBet’s meetings with clubs, and during the question and answer sessions at the
roadshows, club representatives consistently expressed concerns about the level of service and
support being provided by Tabcorp in relation to retail wagering facilities. A consistent message
was that they have not seen or spoken to a Tabcorp representative in 3 or 4 years, despite having

10
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requested assistance from their Tabcorp representative. They said that this was particularly
troubling because they provided Tabcorp with access to their members, which they understood

was of considerable commercial value to Tabcorp.

Roadshow hosted by Souths Juniors

48. One of the roadshows was hosted by Souths Juniors on 14 February 2017. During this roadshow
club representatives made comments to the effect of those | referred to in paragraph 47. In

addition:

(a) representatives of a number of clubs said words to the effect that they had been informed
by representatives of Tabcorp that Sky would be discontinued in clubs that took up the
CrownBet offer, or alternatively the price for Sky would increase substantially; and

(b} representatives of a number of clubs advised that a Tabcorp representative had told them
that Tabcorp retail wagering facilities would be removed in clubs that took up the

CrownBet offer.

HIGHLY CONFIDENTIAL

Mr Buffon informs me that on

e met with the
am informed by Mr Buffon tha

_ad not met with any representative of Tabcorp in years; and
o [

ad heard about the CrownBet proposal and was very excited about it, but

told him that:

had also heard 'rumblings' that Tabcorp representatives were threatening to remove retail

wagering equipment and Sky from clubs that took up the CrownBet offer.

BOIMr Buffon informs me that, following his meeting with—, he had a number of telephone
calls with uring those

telephone calls, Mr Buffon informs me that
ad decided not to take up CrownBet's offer. ClubsNSW subsequently forwarded an email

fro o Mr Buffon. In that email-tated as follows:
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51. Now produced and shown to me and marked HIGHLY CONFIDENTIAL Annexure NK-12 is a
copy of this email.

HIGHLY CONFIDENTIAL

B2 M Buffon informs me that, on

told Mr Buffon that he had been excited about the CrownBet proposal, until he had received a

letter from Tabcorp advising that it was itlegal. Following that meeting, _
Mr Buffon and -xchanged emails in which:

53. Now produced and shown to me and marked HIGHLY CONFIDENTIAL Annexure NK-13 is a
copy of this email.
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HIGHLY CONFIDENTIAL

uring that meeting:

old me that Tabcorp representatives had advised representatives of-
hat they woulid discontinue retail wagering operations in clubs that took up the
CrownBet offer;

mw me that he had had an issue with Tabcorp at another club where he was

previously employed in a senior management position, where Tabcorp unilaterally
reduced the retail wagering commission rate of 2% of turnover to 1.25% without any

explanation; and

_aid they were concerned that this may happen at other clubs which took up

CrownBet's offer.

HIGHLY CONFIDENTIAL

uring that meeting,
the appointment of CrownBet as the ClubsNSW official digital wagering advertising partner, and
the response of Tabcorp following the announcement of the partnership. During that discussion,

aid words to the effect that:

(B Tabcorp made contact soon after the CrownBet announcement to discuss the retail

wagering agreements between Tabcorp and

(b) the new Tabcorp retail wagering agreements included an amendment to extend the

wagering exclusivity to include all digital wagering operation and promotion;

(c)

in discussions with a representative of Tabcorp, the representative made 'very clear' to

-that Tabcorp would not co-exist with CrownBet and that the appointment of
CrownBet as a preferred digital advertising partner in any of the_

would lead to Tabcorp immediately pulling out all retail wagering infrastructure; and

13
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(d) the Tabcorp representative told-hat they would consider their position on Sky
Racing.

56. About a week after the meeting o alled me and told me that he had

had a further meeting with a Tabcorp representative to discuss_

uring that meeting, the Tabcorp representative stated that as soon as the existing retail

wagering agreement was terminated Tabcorp would remove all retail wagering equipment.

HIGHLY CONFIDENTIAL

_I received an email from Dane Burgess (an employee of CrownBet who had

58. Now produced and shown to me and marked HIGHLY CONFIDENTIAL Annexure NK-14 is a

copy of this email.

56.

14
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60. Now produced and shown to me and marked HIGHLY CONFIDENTIAL Annexure NK-15 is a

copy of this email, which was forwarded to Mr Buffon by an employee of ClubsNSW.

HIGHLY CONFIDENTIAL

in relation to a trial of the CrownBet digital wagering advertising solution at their

venue Mr Buffon forwarded me copies of those emails, in whlch_
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62. Now produced and shown to me and marked HIGHLY CONFIDENTIAL Annexure NK-16 is a

copy of this email.

63. -as decided not to go ahead with the CrownBet digital wagering advertising solution
at this time.

Roadshow hosted by SSA Club

64. On 6 March 2017, | attended a roadshow hosted by the SSA Club, at which club representatives

made comments to the same effect as those | referred to in paragraph 48 above. In particular:

(a) representatives of a number of clubs said they had been informed by representatives of
Tabcorp that Sky would be discontinued in clubs that took up the CrownBet offer, or

alternatively the price for Sky would increase substantially; and

(b) representatives of a number of clubs advised that they had been advised by
representatives of Tabcorp that all TAB retail wagering facilities would be removed in

clubs that took up the CrownBet offer.

HIGHLY CONFIDENTIAL

old me that he had a meeting with a Tabcorp representative

following the announcement of the digital wagering advertising partnership and that representative
had made it clear to him that Tabcorp would not co-exist with CrownBet, and that the appointment
of CrownBet as a preferred digital advertising partner would lead to Tabcorp immediately pulling

out all current retail wagering infrastructure.

HIGHLY CONFIDENTIAL
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66. I am informed by Mr Buffon, tha

r Buffon informs me that, during

the meeting the attendees told him that:

(a) they had each been informed by representatives of Tabcorp that retail betting equipment

would be removed if the CrownBet offer was taken up;
(b) Tabcorp reserved its rights in relation to Sky; and

(c) Tabcorp had suddenly taken an interest in their clubs, after having been totally ignored for

years.

HIGHLY CONFIDENTIAL

67. met with
uring that meeting we discussed the response from Tabcorp following the

announcement of the partnership-old me that:

@ e had received threatening' communications from Tabcorp as regards the co-existence

of the CrownBet offerini with existini retail waierini facilities and Sky Channel.-

(b) Tabcorp's representatives had made it very clear t-hat they would remove
all retail wagering products and services if CrownBet was appointed, and they would also

consider their position on Sky Channel;

(¢) Tabcorp had been a poor partner, and specifically had failed to respond to requests for
staff training and assistance, and better commercial terms in light of the inability of the

club to earn a sustainable profit; and

(d) the club only had 1 or 2 regulars who consistently used the retail wagering facility. The
facility takes up a large area of the venue, and is only used during 3-4 key events in the

calendar year (i.e. Melbourne Cup, State of Origin, Easter Carnival).

HIGHLY CONFIDENTIAL

68.

I < - teicphone cail from R
_During that call, -old me that he had met with a Tabcorp

17
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representative the previous day and that representative had made it very clear to him that
Tabcorp would not continue to provide retail wagering facilities if the club signed a deal with

CrownBet.

HIGHLY CONFIDENTIAL

| verify that | have read the contents of this statement and the documents referred to in it and that | am
satisfied that to the best of my knowledge, information and belief, it is true and correct in every particular.

DATED 13 April 2017 /

” 7

Wik 17 .

o
(#

/
Nicholas Keenan

18
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ClubsNSW Wagering Operator Proposal Guidelines August 2016

Introduction

These guidelines have been developed to assist wagering operators in preparing a proposal for
ClubsNSW consideration as part of its review into digital wagering. This provision of information in a
standard format will assist ClubsNSW in its evaluation process.

However, the guidelines are not intended to restrict proposals to the information outlined below;
operators are encouraged to provide supplementary information where relevant.
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August 2016

Proposal Guidelines

A. Company Information

Topic

Details

1. Company Overview

Description

- Mission/ Purpose

- Qverview of strategy

- Core products and services
- Product brands

- Geographies

Corporate

- Ownership

- Directors / Board

- Related entities

- Executive, key personnel
- Employees

Financial overview

- Recent years financial performance and
reporting across key metrics (Australian
business, global)

- Market cap etc.

Regulatory
- Licenses held
- Regulatory performance
o incl.fines, convictions or impending
legal cases

Partnerships
- Relevant other commercial and strategic
partnerships

2. Core Business Metrics

Trends in core business metrics for wagering
division:

- Number of active customers

- Customer betting profiles

- Age profiles/ target markets

- Wagering turnover profile (sport, racing etc)
- Turnover growth

- Operating Margins

- Acquisition / Marketing costs

- Industry Rank/ Market Share
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- Contribution in product fees to racing and
sports bodies

3. Company Profile and Business in NSW Existing business in NSW

- Licenses held

- Partnerships

- Number of customers

- Market Share

- Contributions in product fees to racing and
sports bodies

- Non wagering businesses
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B. Wagering Products and Services

Topic

Details

1. Existing B2C Products and Services

Consumer Wagering Products
- Brands
- Products

Wagering product delivery and technology
overview:

- Philosophy

- Technology Platform

- ‘Traders’/ Markets

- Pricing

- Complementary Media Products

- Rewards/ Loyalty

- Ete.

Current use of complementary technologies:
- Ability to top up or withdraw cash

- Media services

- Etc.

How will offering evolve over time?

2. Existing B2B Products and Services

Business Partners
- Brands
- Products

Wagering product delivery and technology
overview:

- Philosophy

- Technology Platform

- ‘Traders’/ Markets

- Pricing

- Complementary Media Products

- Rewards/ Loyalty

- Etc

Current use of complementary technologies:
- Ability to top up or withdraw cash

- Media services

- Etc.

How will offering evolve over time?
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3. Affiliates, sponsorships, partnerships and

Joint Ven

tures

Current approach/ strategy for Affiliates,

Sponsorships/ Partnerships and Joint Ventures

- Existing deals

- Objectives

- Commercial and operating frameworks

- Measures of success

- Governance/ operating models

- Learnings from these partnerships to be
applied to Clubs NSW

4. Marketplace Trends

Key trends and major forces shaping the
Australian wagering market

- Consumer

- Technology

- Regulatory

- Product preference of consumers

- Commercial

- Operator corporate strategy

What is important now, and will be important in
the future

Specific views on the NSW market

5. Social
Gambling

Contribution

&

Responsible

Key Programs
Application to this proposal
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F. Data Management and Protection

Topic

Details

1.

Protecting Clubs Interests

Views on how to protect club data
Ownership of customer information

Rights to customer and customer information
throughout partnership

Rights to customer and customer information
post partnership

2.

Improving Venue and Network Capability

Getting clubs and venues ‘Ready’ to manage the
new model
- Organisation of existing data

Simple implementation model for clubs
Improving systems ongoing

- Platform selection

- Platform integration

- Potential for shared services

- Data Management

- Customer profiling and insights

- E-Marketing

Case studies or examples where vyour
organisation has provided these services
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ClubsNSW Wagering Operator Proposal Guidelines August 2016

G. Proposed Commercial Model

Topic Details

1. Framework Proposed framework for a commercial and
strategic partnership at:
- ClubsNSW, and
- Venue level

Including;

- Period/ Term

- Phases

- Model:
o License
o Joint Venture
o etc.

2. Partnership with ClubsNSW Exclusive or non-exclusive

Commercial
- Sponsorship
- Exclusivity

Incentives
Strategic partnership

- Regulatory
- Otherlicences

3. Partnership with individual clubs Sponsorship
Provision of in-venue technology
Commissions on business generated
- Customer sign ups
- Wagering turnover or net revenue

Provision of technology and capacity support

Incentives for clubs to change model
- Protections for clubs that move early in POC

How do we see these proposed terms as
sufficiently improved to incentivise a venue to:
- move away from TAH; and

13






ClubsNSW Wagering Operator Proposal Guidelines

August 2016

H. Transition, Roll-out, Governance and Implementation

Topic

Details

1. Readiness

What is required to make a start?

What lessons have been learned from large scale
implementations and investments previously?

2. Roll-out Phasing and Considerations

Articulate a preliminary view of the sequence of
activity , timelines and considerations

Phase 1:

- Proof of concept across a sizeable number
of venues

- How is this POC established?

- What happens?

- What are the commercial arrangements?

- Whatis the target?

- How are we running different control
groups to test outcomes?

- How do we manage TAH/SKY response in
this period?

Phase 2:
- What happens to Phase 1 venues?
- Whoto target next?

Full network wide solution
- What does this look like?

3. People

Key people to work on project

Level of resources committed

Experience

Approach

4. Governance

What has and has not worked in the past?

What level of governance is required?

15



ClubsNSW Wagering Operator Proposal Guidelines August 2016

Support Material

To support this process ClubsNSW will:

1. Facilitate access to Managers of key clubs to help Wagering Operators build knowledge on the

current data systems and capacity of clubs;

2. Build a package of commercially sensitive information that will assist wagering operators in

assessing potential value
a. Across a sample of clubs

b. Active member data
i. Number of active members
ii. Profile of active members

c. Wagering turnover
i. Existing volumes of wagering activity across venues

d. Legal clarification of boundary constraints
i. NSW State Retail Wagering legislation
ii. Tabcorp TAB outlet agreements
iii. Tabcorp SKY channel agreements .

16



PUBLIC VERSION

IN THE AUSTRALIAN COMPETITION TRIBUNAL

ACT 1 of 2017

RE: PROPOSED ACQUISITION OF TATTS GROUP LIMITED BY TABCORP HOLDINGS
LIMITED

ANNEXURE CERTIFICATE

This is the annexure marked "NK-2" annexed to the statement of NICHOLAS KEENAN
dated 13 April 2017.

Annexure NK-2

ClubsNSW circular to members dated 7 February 2017

Filed on behalf of (name & role of party) CrownBet Pty Ltd (Intervener)
Prepared by (name of person/lawyer) Geoff Carter

Law firm (if applicable) MinterEllison

Tel (03) 8608 2000 “Fax _ (03) 8608 1000
Email _geoff.carter@minterellison.com

Address for service Level 23, Rialto Towers, 525 Collins Street, Melbourne VIC 3000

ME_137641120 |



ClubsNSW
D

Subject CLUBSNSW JOINS FORCES WITH CROWNBET FOR DIGITAL WAGERING

Circular No

Date 7 February 2017

Appropriate for IZ Directors |Z CEO @ Gaming Mgr [:l Entertainment Mgr
[_]HR mgr [X] marketingMgr  [X] Food and Beverage Mgr

ClubsNSW is pleased to advise it has appointed CrownBet as its Official Digital Wagering Partner. This is the
first step in the ClubsNSW review of the industry’s digital footprint, designed to increase clubs’ digital
engagement with their members.

The way customers are choosing to bet is increasingly shifting to digital devices (smart phones and tablets).
Clubs currently lack a digital offer for their members and therefore receive no commission on digital bets
placed in-venue or by club members outside the venue. As a result clubs miss out on the revenue as well as
access to the next generation of wagering customers.

ClubsNSW has selected a digital wagering partner that will not only offer digital commission to clubs, for bets
wagered both inside and outside the club, but also offer a range of value-added services that will help
encourage patrons to visit clubs more often. The decision will improve the current offering and generate an
incremental financial benefit as well as ensuring that the club wagering offer remains relevant and an
important part of the overall product offer.

CrownBet was selected via a comprehensive select tender process that included Tabcorp. The CrownBet
proposal was superior in all respects including total financial returns, marketing and capital investment and
value-add services to drive customer engagement such as loyalty rewards and daily fantasy sports.

The CrownBet offer does not prohibit a club from maintaining an existing TAB retail wagering facility,
however in those circumstances the current contract with Tabcorp will need to be replaced with a new
agreement that removes the restrictions on clubs promoting alternate digital wagering services.

ClubsNSW recommends CrownBet to clubs as its exclusive provider of digital wagering services.

For more information read the attached factsheet or visit the dedicated page on the ClubsNSW website here.

To register your interest with CrownBet visit www.crownbet.club and complete the registration form.

Should you have any questions please contact the ClubsNSW Member Enquiries Centre on 1300 730 001.

Anthony Ball
Chief Executive Officer

The Aegistered Clubs Association of New South Wales
ABN 61 724 302 100

Laval B, 51 Oruitt Street, Sydney NSW 2000

P 02 9268 3000 F 02 9268 3066

Momber Enquiries 1300 730 001
www.cleisasw.con.



Continued Page 2

Frequently Asked Questions

What is this decision about?

It has become apparent that most clubs lose money on their existing TAB facility, especially when labour
costs are taken into account. in addition, the way customers are choosing to bet is increasingly shifting to
digital devices {smart phones and tablets). This means the profitability of the existing TAB facilities will
worsen over time without a viable digital wagering offer. Currently clubs receive no commission on digital
bets placed in-venue or by club members outside the venue, and as a result clubs miss out on the revenue as
well as contact with the next generation of wagering customers.

ClubsNSW sought to establish a digital wagering partnership that will not only offer digital commission to
clubs, for bets wagered both inside and outside the club, but also offer a range of value-added services that
would help encourage wagering customers to visit clubs more often. The decision will improve the current
offering and generate an incremental financial benefit as well as ensuring that the club wagering offer
remains relevant and an important part of the overall product offer.

How did ClubsNSW arrive at this decision?

ClubsNSW conducted a detailed review of digital wagering with the assistance of the Gaming Advisory
Committee and a number of selected club CEOs. Research was conducted into the club wagering
environment and a survey was conducted among wagering patrons at clubs to see which services they valued.
A closed tender was issued to four companies to become the exclusive digital wagering partner of ClubsNSW.

The review process considered the financial, regulatory, competition and other impacts of each possible
partnership. ClubsNSW received a number of legal opinions and is strongly of the view that each element of
the offer being put forward is legal.

Itis a matter for each club to decide for itself whether or not to adopt CrownBet or another company as their
digital wagering partner but, after a long and detailed investigation, CrownBet is recommended by ClubsNSW
as providing the best digital wagering offer and best suite of value-added products.

Why CrownBet?

CrownBet was chosen because it offered the best overall value for clubs. They will provide:

- Commission rate of 30% of net profit for every bet placed through the app in-venue and 30% of net profit
for bets made out of venue by people who the club signed up to the app;

- Financing of the up-front capital investment for clubs;

- Estimated total spend of $130 million in direct club-channel marketing over the term of the agreement;

- Class leading loyalty program with proven results in driving venue visitation;

- Daily fantasy sports platform (Draftstars); and

- eSports opportunities.

How will CrownBet invest in my club?
This arrangement will drive club visitation and business by:
- Providing double loyalty points earned for every bet while on club premises;
- Providing mobile phone charging stations and up to 50 percent of the club’s wifi cost;
- Promoting the club through app personalisation; with the app changing from CrownBet to the club’s
own logo when opened in venue;
- Leveraging new services which clubs can take advantage of, including:
o a‘rake’ on daily fantasy sports activity in venue;

CIRCULAR SERVICE SUPPORTED BY The Registered Clubs Association of New South Wales
ABN 61724 302 100

Level 8, 51 Druitt Street, Sydney NSW 2000

v P02 9268 3000 F 02 9268 3066
qu ‘ Rh-l- Member Enquiries 1300 730 001
www.clubsnsw.com.au




Continued Page 3

o support for club marketing through push notifications and database enhancement; and
o Increase flow-on spend to other club areas like food and beverage by allowing CrownBet rewards
to be redeemed in the club, paid for by CrownBet.

What about the TAB, Sky Racing and existing wagering facilities?

Tabcorp has advised they wish to retain their cash betting facilities and EBTs in clubs, operating alongside
CrownBet’s digital offer. Sky Racing can also continue to be purchased from Tabcorp. [t is a matter for each
club to negotiate its cash-based commission, Sky Racing and other costs with Tabcorp.

Why didn’t ClubsNSW create a club branded digital wagering offer?

This was investigated but creating a new brand is expensive and risky. It would have made starting a club-
specific digital wagering company uncompetitive and clubs would have missed out on the value-added
opportunities offered by CrownBet including loyalty, fantasy sports and CRM.

Instead a co-branded option has been agreed upon with CrownBet which will help leverage the multi-million
dollar annual club marketing spend by CrownBet, whilst simultaneously promoting club brands.

How do | take up the offer from CrownBet?
Clubs can register their interest in the CrownBet by visitin, ind completing a registration
form.

A CrownBet representative will call the club and step them through the offer and provide them with a copy
of the Venue Agreement and a Venue Starter Pack outlining the offer in detail. A summary of the Venue
Agreement is also available on the ClubsNSW website.

Clubs that wish to take up the offer from CrownBet that have a TAB retail facility must give written notice to
Tabcorp to end the TAB Distribution Services Agreement. The notice period required to end the Agreement
varies from one month up to three years. The club may then sign an Agreement with CrownBet.

Clubs that offer CrownBet to their members have the option to retain the TAB cash betting facilities (under
a new, non-exclusive TAB Agency Deed) and/or Sky Racing, at their discretion.

Examples of all the relevant documents, including how to give notice to Tabcorp, a summary of the CrownBet
offer including obligations on the club, and a copy of the agreement to sign with CrownBet can be found on
the ClubsNSW website or the CrownBet online portal.

What is the benefit in being an early adopter of the CrownBet agreement?

Only the club that signs up a person to the CrownBet app will be eligible for commissions on that person’s
bets made outside of the club. That means if your club signs up the new customer, your club will earn
commission on all of their bets (unless the bets are made within other clubs, in which case that club receives
the commission) for the life of the customer — so long as your club continues its agreement with CrownBet.

Should you have any questions please contact the ClubsNSW Member Enquiries Centre on 1300 730 001 or
CrownBet on 1800 231 123

CIRCULAR SERVICE SUPPORTED BY The Registered Clubs Association of New South Wales
ABN 61 724 302 100

Level 8, 51 Druitt Street, Sydney NSW 2000

— P 02 9268 3000 F02 9268 3086
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7 February, 2017

To: NSW Clubs Chief Executive Officers
NSW Clubs General Managers
NSW Clubs Secretary Managers

Good Evening,
Tabcorp: Launch of Digital Commissions for Clubs and new Wagering proposal

In mid-November, Tabcorp launched Digital Commissions into the Hotel and Agency channels within New
South Wales, though respected the ClubsNSW process and refrained from launching in Clubs venues.

With that process now complete, we are pleased to inform you that Tabcorp is today launching our venue
digital commission model for all 732 Club TAB venues. This means NSW Club TAB venues will now earn the
full retail commission from digital bets placed in your venue from the 485,000 TAB account holders in NSW.
Additionally, we are rewarding venues for digital out of venue turnover for newly acquired customers.

Tabcorp recently submitted a new wagering proposal to ClubsNSW as part of its Digital Wagering Partner
review. Whilst that proposal was ultimately not accepted by ClubsNSW, Tabcorp will make key aspects of
the proposal available for individual Clubs, commencing with the launch of digital commissions today. This
will create better experiences for your customers, increased efficiencies and increased revenues for your
Club.

Tabcorp understands that today, ClubsNSW has appointed CrownBet as its Official Digital Wagering
Partner. Tabcorp also understands that ClubsNSW has written to all clubs in the ClubsNSW network to say
that those clubs now have the option of engaging CrownBet to provide them with exclusive “digital
wagering services” and to provide clubs with a template letter to use if they decide to terminate their
existing licensed venue agreements with Tabcorp (LV Agreement) with a view to negotiating a non-
exclusive arrangement with us. It is important to ensure you have all the information to assess this (or any
other) proposal.

To ensure that there is no misunderstanding, we wish to clarify that Tabcorp has not confirmed to
ClubsNSW that its “retail” wagering service will be available to operate alongside CrownBet's “digital”
wagering service.

Tabcorp’s position is that:

. itis the sole wagering provider that is entitled to provide gambling services (including digital
wagering) off-course in New South Wales, by virtue of its wagering licence and New South
Wales wagering legislation;

J this entitlement is important to Tabcorp and to the stakeholders that rely on it; and

o Tabcorp is reviewing the proposed CrownBet service and considering options, including
whether the combination of features that comprise that service cause CrownBet (or would
cause the owner or occupier of a New South Wales venue facilitating that service) to
contravene various sections of the Unlawful Gambling Act. We note that ss31 of that Act
prohibits an owner or occupier of a premises from knowingly allowing the premises to be used
for, or in connection with, bookmaking carried on by or on behalf of a person who is not a
licensed bookmaker. Tabcorp’s strong understanding is that CrownBet is not a licensed
bookmaker for the purposes of the UGA.



We encourage you to evaluate the CrownBet proposal in light of the legal risks as well as Tabcorp’s
commercial offering.

Tabcorp continues to be the clear market leader in both NSW and Australia and is the only wagering
operator that can deliver your customers the benefits of both cash, digital and live in-play betting within
your venue.

Tabcorp’s partnership with all Clubs is longstanding and we look forward to it continuing.

Our Team will arrange time to meet with you to discuss our retail offer (including digital commission
model) in more detail. We thank you for your ongoing support.

Kind regards,

Mana ing Director & Chief Executive Officer
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ClubsNSW
il

Subject CROWNBET OFFER — LEGAL RISKS

CircularNo 17-018

Date 8 February 2017

Appropriate for X oirectors X ceo X Gaming Mgr [ entertainment Mgr
] HR mgr Marketing Mgr Food and Beverage Mgr

It is understood many clubs received a letter from Tabcorp in relation to the ClubsNSW digital wagering
partnership with CrownBet suggesting that it entails certain legal risks for clubs. ClubsNSW rejects these
claims.

ClubsNSW has taken extensive legal advice and formed the view that the CrownBet offering, eitheras a
standalone offer or in co-existence with a TAB is compliant with New South Wales law. In our opinion, the
only impediment to clubs participating in the CrownBet offering are the exclusivity provisions contained
within the current TAB Agreement between clubs and Tabcorp.

Clubs should be aware that the law in New South Wales expressly permits digitat wagering with wagering
operators licensed in any Australian State or Territory. The Betting and Racing Act 1998 (NSW} permits
CrownBet to both offer and advertise digital wagering services within NSW and specifically within clubs.
Advice received by ClubsNSW confirmsthat there are no legislative provisionsthat would preventa club from
promoting such a service, in accordance with the regulations.

importantly, consistent with our approach to any new product or service, ClubsNSW has already and will
continue to engage with Liquor & Gaming NSW as well as the NSW Governmentto ensure thatthere are no
regulatory concerns with any of the elements of the CrownBet offer. The NSW Government, not Tabcorp, is
responsible for enforcing the relevant legislation.

Should you have any questions please contact the ClubsNSW Member Enquiries Centre on 1300 730 001.

Anthony Ball
Chief Executive Officer

The Registered Clubs Assaciation of New South Wales
ABN 61724 302 100

Laval 8, 51 Druitt Sirest, Sydney NSW 2000

P 0z 9268 2000 F02 9268 J066

Womber Enguiries 1300 730 001
www.clabiniw.com.00
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Tuesday 14 February, 2017

To: NSW Clubs Chief Executive Officers
NSW Clubs General Managers
NSW Clubs Secretary Managers

Good Morning,
Update on new Tabcorp Wagering proposal

We acknowledge that last week was a busy week for clubs absorbing information regarding a proposed
alternative wagering offer. In the coming week, we will seek to arrange a meeting, at a time convenient for
you, to present Tabcorp’s new wagering proposal.

Our wagering proposal is compelling and will ultimately drive the best outcomes for all clubs and
importantly, all club members.

The new digital commission model headlines our proposal for clubs that are exclusive to Tabcorp and
enables you to earn commission from the current 485,000 TAB account holders in NSW and all future
account holders. With the launch of TAB's digital commission model in NSW clubs, club venues will now
earn commission from the circa $10m of digital turnover recorded in club venues since 1% November 2016.

Tabcorp will facilitate a digital commission back payment to all club venues (delayed out of respect for the
ClubsNSW tender process), and will make available the benefits outlined below by 31% March 2017.

Consistent with our licensed venue distribution services agreement these benefits are premised on a
continued exclusive relationship with Tabcorp.

Our new deal will provide clubs and their members with:
s aunique wagering offer that incorporates and rewards venues for all betting in venue including

cash and digital betting;

® acapital expenditure program to enhance your venue experience, without any associated
recharge;

* areduction in equipment rentals to drive operational savings;

e continued investment in initiatives that drive productivity and enhance the customer experience
{(such as TAB form);

e marketing, loyalty and CRM investment to drive visitation and personalised customer engagement;

e an offer that is not subject to performance hurdles;

* no requirement to enter into a long-term new agreement and no exposure to customer win rates,
racing product fees or new gambling taxes; and

¢ no requirement for clubs to provide access to membership database

The above is not exhaustive and, later this week, we will be providing you with a brief video outlining our
offer in more detail.

As communicated last week, Tabcorp has not confirmed to ClubsNSW that its “retail” wagering service will
be available to operate alongside CrownBet’s “digital” wagering service. Tabcorp is in dialogue with
ClubsNSW regarding the CrownBet offer. ClubsNSW remain a very important partner to Tabcorp and we
will keep you updated as discussions continue with them.



Tabcorp’s position is that it is the only entity that is authorised under NSW wagering legislation to provide
wagering services off-course in NSW (including in registered clubs). We believe that the CrownBet
Arrangement constitutes a form of off-course wagering service and that it is therefore unlawful.

Tabcorp intends to work with Liquor & Gaming NSW to preserve and enforce the existing legislative
framework. Consistent with this, Tabcorp is not prepared to negotiate with venues on a non-exclusive basis
in a manner that would give credence to what we consider to be a business model that contravenes the
legislative framework.

TAB has been part of the NSW community for more than 50 years. Unlike other wagering operators, we
also return hundreds of millions of dollars to the NSW racing industry and NSW Government each year.

Tabcorp is also proud of its partnership with clubs such as yours, which in many cases extends from
wagering to include Keno and other services. We thank you for your ongoing support. We are extremely
keen to extend our longstanding relationship with you.

Please feel free to contact Sean Scott, Jade Clark or your BDM with any questions.

Kind regards,

o 1S,

DAVID ATTENBOROUGH
Managing Director & Chief Executive Officer
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Dear (insert CEO name here),

There has certainly been a lot of activity since we announced our digital wagering partnership with
CrownBet a week ago. There has been extensive media coverage of the deal, as well as two recent
letters from Tabcorp to club CEOs — all of which has no doubt left you with some questions.

| wanted to write to you today to address those questions.

As you know, we have been working through an analysis of the club digital footprint for about a year
now and our digital wagering partnership is the first output.

The decision followed an extensive wagering review and tender process involving CrownBet,
Tabcorp, Sportsbet.com.au and Betting.Club. We determined that CrownBet offered the best deal
for both our member clubs and their members, ensuring a fair return on club wagering operations
and a better deal for punters.

The tender process was fair to all parties and we assessed the tenders on their merits. All four
companies participated fully and at no stage did they voice concern that the digital offering
requested by ClubsNSW would be illegal if they were deliver it.

CrownBet won the tender because:

o We believe Member Clubs will make more money;

e The offer will increase visitation to Member Clubs, driven by a loyalty programme that will be
fully integrated on Day 1, allowing punters to redeem for food and drinks;

¢ No upfront or on-going costs for Member Clubs;

As you would know, Tabcorp has sent two letters to clubs in recent days, questioning the legality of
the digital wagering partnership and threatening to pull its cash wagering facilities out of any club
that signs up with CrownBet (while at the same time pushing their own digital offering).

These letters from Tabcorp are threatening and at odds with the public comments of its CEQO, David
Attenborough who recently said:
“...at the moment all operators can offer digital in venues, any customer standing there on
average if they've got an account, they’ve got 3 accounts, they've got a TAB account and 2
corporate bookmaker accounts, so digital in venue is being offered by all our competitors,
and it’s a highly competitive market...”1

Now, after being unsuccessful in the tender process, it seems they have changed their mind.

There has been some concern raised about the terminals associated with the CrownBet offer. The
design and exact functionality of these is still under consideration, and they will be made available to
clubs only after taking the best legal advice on the final design and gaining the authorisation of the
NSW regulator.

Contrary to recent coverage of this issue, | can confirm that no equipment or device will be installed
at Member Clubs which accepts or otherwise provides a facility for the placing of bets.

1 Tabcorp Half Year Results to 31 December 2016 Webcast, 2 February 2017, http://edge.media-

server.com/m/p/hsvc7hus



Nevertheless, consistent with our approach to any new product or service, ClubsNSW has already
and will continue to engage with Liquor & Gaming NSW as well as the NSW Government to ensure
that there are no regulatory concerns with any of the elements of the CrownBet offer.

| have offered to meet with the Tabcorp CEO to discuss the specific concerns he might have with the
CrownBet offer, he has rejected that offer, despite claiming to be in dialogue with ClubsNSW. [ will
continue to extend that offer and discuss this matter for the benefit of our clubs.

Please don’t hesitate to contact me if you have any questions on this.

Regards

Anthony Ball
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TAB has a direct relationship with 732
individua! Clubs

Reflects the number of TAB cash deposits and
withdrawals that occur in Clubs annually

Source: Tabcorp management information
e study exampe presented as an appendix in this document
™ Assumes take up from all 732 current Cubs

Together with Clubs in NSW, TAB has
maintained its market leadership

A recent study indicated that 60% of
customers would visit Clubs less often
if the TAB were removed*

Customers in NSW Clubs enjoyed the TAB
betting experience on 57m occasions in FY16

Tabcorp & ClubsNSW have been joint
operators of Keno since 1991 across
960 Clubs with licence expiry in 2050

Over the last 5 years TAB has invested $1Im in
(lubs with a commitment to invest $12m** over
the next five years

[SUNEIE 2 )

TGS and Intecq have a combined presence
across 550 Clubs and 45,000 EGMs

(OMMERCIAL IN CONFIDENCE
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» Partnership exclusivity rebate ($6k per annum)

. In-ven_ug digital commissions at 100% of the cash
commission rate for all current & new account
customers**

« 0ut of venue digital commissions for newly
acquired customers at 100% of the.cash
ommission rate**

* Matched deposit bonus for newly acquired
customers up to $100 + 25,000 TAB Rawards
points

+$30 uncapped customer acquisition fee

* Committed Club channel and focal area marketing
spend

* Subject to remuatory appeoval
* Subject to S tules

* |AB QIQNal TOM, reaucing 1anour Costs Tor venues
* Flexible venue standards

+ (ash redemption terminal to facilitate payouts*
*No equipment rental costs other than EBTS

» Additional EBTs

+ [AB Rewards transformation to faalitate
redemption in-venue

* A new (RM platform to drive greater
personalisation and engagement

C(OMMERCIAL IN CONFIDENCE












(OMMERCIAL IN CONFIDENCE

We have been tracking digi M activity in New South Wales since 26 October, 2016. Early results
highlight the potential value this initiative brings ) Clubs in NSW.

You will earn commission when they, and any Representing 3.9% of total retail turnover from
new TAB customers bet in your venue 1.3 million digital bets

(OIIIDdIEU L0 155 Uidil ZWu 101 lhe
corresponding prior year period

Please nate: from 26 October, 2016 to 8 February, 2017
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DO NOT

Encourage gambling beyond one’s means

Serve or sign up Minors

Breach a customer’s privacy

Breach state laws around inducements

Use any posters or other creative that is not provided by Tabcorp
Head Office

DO

(OMMERCIAL {N CONFIDENCE

Facilitate access to gambling support services

Report all suspicious activity to the Service Support Centre

Advise customer that they can set a pre-commitment limit to
their deposits

Comply at all time with Tabcorp’s Responsible Gambling Code of
Conduct

If in doubt: consult, consult, consult!

WELOVEA B
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Tabcorp

24 February 2017

———— e

Private and Confidential

Termination of Licensed Venue TAB Distribution Services Agreement

We ackn 2 rageipt of your letter dated 8 Fabruary 2017, giving notice tha
wishes to terminale its Licensed Venue TAB Distribution Services Agreement with Tab

Lisied (ihé Agreement),

We will contact you to discuss the implications of your taiter in due course. While we respect your decision, we

suggest that it might be helpfut fq to have full
information about Tabcorp's commeércial ouieriy fin SRS AL win 1avuulp o @n exclusive basis.

We note the statement in your letter that you are not seeking to affect other services provided by Tabcorp other
than under the Agreement. We are currently considering our position in relation to the provision of other services
(such as Sky vision) and will contact you separately about this.

Yours sincerely

Matthew Isaacs
General Manager ~ Wagering Distribution

tabcorp.com.au
Tabcorp Level 31, 680 George Streel GPO Box 4168 o
Holdings Limited Sydney NSW Auslralia 2000 Sydney Australia 2001 ABN 56 053 780 70



Tabcorp

24 February 2017

- o
Private and Confidential

Proposed new Licensed Venue TAB Distribution Services Agreement

We refer lo.your tetler dated 20 February 2017, which requests that Tabcorp enter into a new arrangement with

{
nggeBxclusive basis g

Atthe oulsel, we note that Tabcorp has not agreed terms with CluosNSW in respect of a new non-exclusive
slandard agreement between Tab Limited and licensed “2rues (New Standard Agreement). Nor does Tabcorp
intend to do so, including becauseiygdapampds that-Tabcaristhe-gniywageragyb@i provider that is
authorised to provide wagering services to Your Club under NS wagering legislation.

Tabcorp firmly believes that the services that it is offering Your Club on an exclusive basis are commercially
aftractive and we look forward to speaking with you further about our offer.

Tabcorp’s position on non-exclusivity

We understand that Your Club may be seeking to terminate your existing agreement with Tab Limited so that it
can enter into an arrangement with CrownBel for the provision of wagering services (ihe Arrangement).

In short, Tabcorp's position is that it is the only entity that is authorised under NSW wagering legislation (o
pravide wagering services off-caurse in NSW, including through the use of premises or equipment for wagering
purposes. We intend to work with Liquor & Gaming NSW lo preserve and enforce the existing legisialive
framework (which includes the Unlawful Gambling Act and the Betting and Racing Act).

As previously advised, Tabcorp does have genuine concerns that both the overall Arrangement and particular
elements of the Arrangement are unlawful. Takcorp does not intend to allow its wagering services to be
accessible in licensed venues on a non-exclusive basis in a manner that wauld give credence to what we

consider to be a business model that contravenes the legislalive framework.

We understand that you may lake a different view. If you are prepared to share the basis for that view with us,
we will happily consider it.

{Your Club) for the provision of wagering servicas 0n a. .

Lﬂ?srrp Level 31, 680 George Slreet GPO Box 4168 tabcorp.com.au
oldings Limlted Sydney NSW Auslralia 2000 Sydney Auslralia 2001 ABN 66 063 780 709
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Tabcorp

Tabcorp's commercial proposition

We hape that before you make any decision about whether to enter into the Arrangement, you will consider the
fult information about Tabcorp's commercial offering that will be made available to clubs that remain with Tabcorp
on an exclusive basis.

Your Business Development Manager will be in touch over the coming days to walk you lhrough the details of
his. Tabcorp's offering seeks 1o reflect feedback from clubs, provide you with greater fiexibility, and improve the
Tustomer experience. It also includes digital commissions paid at the cash commission rate, which will be
backdated to 1 November 2016. Interstate clubs and hotels have been benefitting from digital commissions for
some time now and the program has been very well received. You will recall that Tabcarp had not yet extended
those to NSW clubs pending the conclusion of the ClubsMSW sponsership tender process. We believe aur
commercial offering is more altractive than that offered by our competitors, and we look forward to discussing it

&ith you. ~

Once you have considered Tabcorp's offering, if you decide that you want to withdraw your notice of termination
or otherwise wish to stay with Tabcorp, we would be happy to discuss with you.

Yours sincerely

- ¥

0

Matthew Isaacs
General Manager - Wagering Distribution

Tabcarp Level 31, 680 George Streel GPQ Box 4168 tabgorp.com.au
Holdings Limited Sydney NSW Australia 2000 Sydney Australia 2001 ABN 66 063 780 709
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HIGHLY CONFIDENTIAL - CONFIDENTIAL INFORMATION REDACTED
MEETING AGENDA

T T R

Venue:

CLUB INFORMATION

Meeting Run by

" Tabcorp’s position is that it is the only operator that is
authorised under NSW law to provide off- course wagering
services in NSW,

TAB Position

“We believe that the CrownBet arrangements constitute a form
of off-course wagering service that is unlawful.”

» TAB points of difference and long term Club’s affiliation
» Understanding our new Digital commission model
» TAB’s new Commercial Proposition

» Comparing Financials

- TAB Turnover Model v Corporate Bookmaker Affiliate model
» Tab Rewards loyalty and Customer CRM

» Agree Next steps & Actions

WELOVEABET




HIGHLY CONFIDENTIAL - CONFIDENTIAL INFORMATION REDACTED

MEETING AGENDA @

Venue:

Attendees:

CLUB INFORMATION

" Tabcorp’s position is that it is the only operator that is
authorised under NSW law to provide off- course wagering
services in NSW.

TAB Position

“We believe that the CrownBet arrangements constitute a form
of off-course wagering service that is unlawful.”

» TAB points of difference and long term Club’s affiliation
» Understanding our new Digital commission model
» TAB’s new Commercial Proposition

» Comparing Financials
- TAB Turnover Model v Corporate Bookmaker Affiliate model
» Tab Rewards loyalty and Customer CRM

> Agree Next steps & Actions

WELOVEABET )
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Thursday 16 March, 2017

«First_Name» «Surname»
«Venue_Name»

Dear «First_Name»,

Update on SKY Racing

| understand that some clubs have discussed the recent CrownBet offer with Tabcorp business
managers, and that there have been questions about whether Sky Racing would continue to be
supplied to venues which enter into an agreement with CrownBet. | also appreciate that there
may be some confusion about our position as a resuit of misinformation in the market.

To be clear, notwithstanding Tabcorp’s position as to the legality of the CrownBet offer, | can
confirm that Sky Racing will continue to be supplied to all venues. We have also clarified this
position with ClubsNSW directly.

Subscription charges will be calculated on the basis of the current Sky Racing rate card and in
accordance with the terms of the existing Sky Racing licence agreement.

The rate card includes a fixed price component and a variable fee based on wagering turnover.
The variable fee is calculated by reference to wagering turnover at the premises, which would

include any digital turnover.

For ease of reference, links to the current Rate Card & Licence Agreement are listed below:

{ trust that this addresses any confusion in the marketplace. Should you have any questions about
this email | would encourage you to call your BDM «BDM»
on «BDM_Phone_Number»,

Kind Regards,

David Attenborough
Managing Director & Chief Executive Officer
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