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A Director shall not vote (nor be counted in the quorum) on any resolution of the board
approving any contract or arrangement or other proposal in which he or any of his
associates is materially interested, but this prohibition shall not apply to any of the following
matters, namely:

(aa) any contract or arrangement for giving to such Director or his associate(s) any security
or indemnity in respect of money lent by him or any of his associates or obligations
incurred or undertaken by him or any of his associates at the request of or for the
benefit of our Company or any of its subsidiaries;

(bb) any contract or arrangement for the giving of any security or indemnity to a third party
in respect of a debt or obligation of our Company or any of its subsidiaries for which
the Director or his associate(s) has himself/themselves assumed responsibility in
whole or in part whether alone or jointly under a guarantee or indemnity or by the
giving of security;

(cc) any contract or arrangement concerning an offer of Shares or debentures or other
securities of or by our Company or any other company which our Company may
promote or be interested in for subscription or purchase, where the Director or his
associate(s) is/are or is/are to be interested as a participant in the underwriting or
sub-underwriting of the offer;

(dd) any contract or arrangement in which the Director or his associate(s) is/are interested
in the same manner as other holders of Shares or debentures or other securities of our
Company by virtue only of his/their interest in Shares or debentures or other securities
of our Company;

(ee) any contract or arrangement concerning any other company in which the Director or
his associate(s) is/are interested only, whether directly or indirectly, as an officer or
executive or a shareholder or in which the Director and any of his associates are not in
aggregate beneficially interested in five percent. or more of the issued Shares or of the
voting rights of any class of Shares of such company (or of any third company through
which his interest or that of any of his associates is derived); or

(ffy any proposal or arrangement concerning the adoption, modification or operation of a
Share option scheme, a pension fund or retirement, death, or disability benefits
scheme or other arrangement which relates both to Directors, his associates and
employees of our Company or of any of its subsidiaries and does not provide in
respect of any Director, or his associate(s), as such any privilege or advantage not
accorded generally to the class of persons to which such scheme or fund relates.

Remuneration

The ordinary remuneration of the Directors shall from time to time be determined by our
Company in general meeting, such sum (unless otherwise directed by the resolution by
which it is voted) to be divided amongst the Directors in such proportions and in such
manner as the board may agree or, failing agreement, equally, except that any Director
holding office for only a portion of the period in respect of which the remuneration is payable
shall only rank in such division in proportion to the time during such period for which he held
office. The Directors shall also be entitled to be prepaid or repaid all traveling, hotel and
incidental expenses reasonably expected to be incurred or incurred by them in attending
any board meetings, committee meetings or general meetings or separate meetings of any
class of Shares or of debentures of our Company or otherwise in connection with the
discharge of their duties as Directors.

Any Director who, by request, goes or resides abroad for any purpose of our Company or
who performs services which in the opinion of the board go beyond the ordinary duties of a
Director may be paid such extra remuneration (whether by way of salary, commission,
participation in profits or otherwise) as the board may determine and such extra
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remuneration shall be in addition to or in substitution for any ordinary remuneration as a
Director. An executive Director appointed to be a managing director, joint managing director,
deputy managing director or other executive officer shall receive such remuneration
(whether by way of salary, commission or participation in profits or otherwise or by all or any
of those modes) and such other benefits (including pension and/or gratuity and/or other
benefits on retirement) and allowances as the board may from time to time decide. Such
remuneration may be either in addition to or in lieu of his remuneration as a Director.

Retirement, appointment and removal

At each annual general meeting, one-third of the Directors for the time being (or if their
number is not a multiple of three, then the number nearest to but not less than one third) will
retire from office by rotation provided that every Director shall be subject to retirement at
least once every three years. The Directors to retire in every year will be those who have
been longest in office since their last re-election or appointment but as between persons
who became or were last re-elected Directors on the same day those to retire will (unless
they otherwise agree among themselves) be determined by lot. There are no provisions
relating to retirement of Directors upon reaching any age limit.

The Directors shall have the power from time to time and at any time to appoint any person
as a Director either to fill a casual vacancy on the board or as an addition to the existing
board. Any Director appointed to fill a casual vacancy shall hold office until the first general
meeting of members after his appointment and be subject to re-election at such meeting
and any Director appointed as an addition to the existing board shall hold office only until
the next following annual general meeting of our Company and shall then be eligible for
re-election. Neither a Director nor an alternate Director is required to hold any Shares in our
Company by way of qualification.

A Director may be removed by an ordinary resolution of our Company before the expiration
of his period of office (but without prejudice to any claim which such Director may have for
damages for any breach of any contract between him and our Company) and may by
ordinary resolution appoint another in his place.

The office of Director shall also be vacated if:

(aa) the Director resigns his office by notice in writing to our Company at its registered
office or its head office;

(bb) an order is made by any competent court or official on the grounds that he is or may
be suffering from mental disorder or is otherwise incapable of managing his affairs and
the Directors resolve that his office be vacated;

(cc) the Director, without leave, is absent from meetings of Directors (unless an alternate
Director appointed by him attends in his place) for a continuous period of 12 months,
and the Directors resolve that his office be vacated;

(dd) the Director becomes bankrupt or has a receiving order made against him or suspends
payment or compounds with his creditors generally;

(ee) the Director ceases to be or is prohibited from being a director by law or by virtue of
any provisions in the Article; or

(ff)  the Director is removed from office by notice in writing served upon him signed by not
less than three-fourths in number (or, if that is not a round number, the nearest lower
round number) of the Directors (including himself) then in office.

The Directors may from time to time appoint any person, whether or not a Director to hold
such office in our Company as the Directors may think necessary for the administration of
our Company, including but not limited to, the office of president, one or more vice-
presidents, treasurer, assistant treasurer, manager or controller, and for such term and at
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such remuneration (whether by way of salary or commission or participation in profits or
partly in one way and partly in another), and with such powers and duties as the Directors
may think fit. Any person so appointed by the Directors may be removed by the Directors.
The Directors may also appoint one or more of their number to the office of managing
director upon like terms, but any such appointment shall ipso facto determine if any
managing director ceases from any cause to be a Director, or if our Company by resolution
resolves that his tenure of office be terminated.

The Directors may delegate to any such committee, local board, manager or agent any of
the powers, authorities and discretions for the time being vested in the Directors and may
authorize the members of any such local board, or any of them to fill any vacancies therein
and to act notwithstanding vacancies and any such appointment or delegation may be made
on such terms and subject to such conditions as the Directors may think fit and the Directors
may at any time remove any person so appointed and may annul or vary any such
delegation.

Borrowing powers

The board may exercise all the powers of our Company to borrow money and to mortgage
or charge all or part of its undertaking, property and uncalled capital or any part thereof, and
subject to the Cayman Companies Law, to issue debentures, debenture stock, and other
securities whenever money is borrowed or as security for any debt, liability or obligation of
our Company or of any third party.

Note: These provisions, in common with the Articles in general, can be varied with the
sanction of a special resolution of our Company.

Proceedings of the Board

The board may meet together with (either within or outside the Cayman lIslands) for the
dispatch of business, adjourn and otherwise regulate their meetings and proceedings as
they think fit. Questions arising at any meeting shall be determined by a majority of votes. In
the case of an equality of votes, the chairman of the meeting shall have a second or casting
vote.

Register of Directors and Officers

The Cayman Companies Law and the Articles provide that our Company is required to
maintain at its registered office a register of Directors and officers which is not available for
inspection by the public. A copy of such register must be filed with the Registrar of
Companies in the Cayman Islands and any change must be notified to the Registrar within
thirty days of any change in such Directors or officers.

Alterations to constitutional documents / Change of Name

The Articles may be altered or amended by our Company in general meeting by special
resolution. The Cayman Companies Law provides that a special resolution shall be required to
alter the provisions of the Memorandum, to amend the Articles or to change the name of our
Company.

Alteration of capital

Our Company may from time to time by ordinary resolution in accordance with the relevant
provisions of the Cayman Companies Law:

(i)

increase its capital by such sum, to be divided into Shares of such classes and amount, as
the resolution shall prescribe;
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(ii) consolidate and divide all or any of its capital into Shares of larger amount than its existing
Shares;

(iii) convert all or any of its paid up Shares into stock and reconvert that stock into paid up
Shares of any denomination;

(iv) subdivide its Shares, or any of them into Shares of a smaller amount provided that in the
subdivision the proportion between the amount paid and the amount, if any, unpaid on each
reduced Share shall be the same as it was in case of the Share from which the reduced
Share is derived; or

(v) cancel any Shares which, at the date of passing of the resolution, have not been taken, or
agreed to be taken, by any person, and diminish the amount of its capital by the amount of
the Shares so cancelled.

Our Company may by special resolutions reduce its Share capital and any capital redemption
reserve in any manner authorized by law.

Variation of rights of existing Shares or classes of Shares

Whenever the capital of our Company is divided into different classes the rights attached to any
such class may, subject to any rights or restrictions for the time being attached to any class, only
be materially adversely varied or abrogated with the consent in writing of the holders of not less
than three-fourths of the issued Shares of the relevant class, or with the sanction of a resolution
passed at a separate meeting of the holders of the Shares of such class by a majority of not less
than three-fourths of the votes cast at such a meeting. To every such separate meeting all the
provisions of the Articles relating to general meetings of our Company or to the proceedings
thereat shall mutatis mutandis, apply except that the necessary quorum shall be two persons at
least holding or representing by proxy one-third in nominal or par value amount of the issued
Shares of the relevant class (but so that if at any adjourned meeting of such holders a quorum as
above defined is not present, those shareholders who are present shall form a quorum) and that,
subject to any rights or restrictions for the time being attached to the Shares of that class, every
shareholder of the class Share on a poll have one vote for each share of the class held by him.

The rights conferred upon the holders of the Shares of any class issued with preferred or other
rights shall not, subject to any rights or restrictions for the time being attached to the Shares of
that class, be deemed to be materially adversely varied or abrogated by, inter alia, the creation,
allotment or issue of further Shares ranking pari passu with or subsequent to them or the
redemption or purchase of any Shares of any class by our Company.

Transfer of Shares

Transfers of Shares may be effected by an instrument of transfer in the usual common form or in
such other form as the Directors may approve, which is consistent with the standard form of
transfer as prescribed by the Stock Exchange and approved by the Directors. All instruments of
transfer must be left at the registered office of our Company or at such other place as the
Directors may appoint. The instrument of transfer shall be executed by or on behalf of the
transferor and the transferee provided that the board may dispense with the execution of the
instrument of transfer by the transferee in any case in which it thinks fit, in its discretion, to do so
and the transferor shall be deemed to remain the holder of the Share until the name of the
transferee is entered in the register of members in respect thereof. The board may also resolve
either generally or in any particular case, upon request by either the transferor or the transferee,
to accept mechanically executed transfers.

The board may, in its absolute discretion, and without assigning any reason, refuse to register a
transfer of any Share which is not fully paid up, and it may also refuse to register any transfer of
any Share to more than four joint holders or any transfer of any Share on which our Company has
a lien.
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The board may decline to recognize any instrument of transfer unless a fee of such maximum
sum as the Stock Exchange may determine to be payable or such lesser sum as the Directors
may from time to time require is paid to our Company in respect thereof, the instrument of
transfer, if applicable, is properly stamped, is in respect of only one class of Shares and is lodged
at the relevant registration office or registered office or such other place at which the principal
register is kept accompanied by the relevant share certificate(s) and such other evidence as the
board may reasonably require to show the right of the transferor to make the transfer (and if the
instrument of transfer is executed by some other person on his behalf, the authority of that person
so to do).

The registration of transfers may, on 14 days’ notice being given by advertisement published on
the Stock Exchange’s website, or, subject to and in accordance with the Listing Rules, by
electronic communication in the manner in which notices may be served by our Company by
electronic means as provided in the Articles or by advertisement published in any newspapers, be
suspended and the register of Shares closed at such times for such periods as the Directors may
from time to time determine, provided always that such registration shall not be suspended or the
register of Shares closed for more than 30 days in any calendar year.

Unsuitable Persons and Compulsory Redemption

In the event that our Company or a Subsidiary receives a written notice (“Gaming Authority
Notice”) from a Gaming Authority to whose jurisdiction our Company or the Subsidiary is subject,
or our Company receives from the Controlling Shareholder (as defined in the Listing Rules) of our
Company a copy of a Gaming Authority Notice from a Gaming Authority to whose jurisdiction
such Controlling Shareholder is subject, setting out the name of a Person who is considered to be
an Unsuitable Person, then forthwith upon our Company serving a copy of such Gaming Authority
Notice on the relevant parties, and until the Shares Owned or Controlled by such Person or its
Affiliate are Owned or Controlled by a Person who is not an Unsuitable Person, the Unsuitable
Person or any Affiliate of an Unsuitable Person shall: (i) sell all of the Shares, or allow the
redemption or repurchase of the Shares by our Company, within such period of time as may be
specified by a Gaming Authority; (ii) not be entitled to receive any dividend (save for any dividend
declared prior to any receipt of a Gaming Authority Notice but not yet paid), interest or other
distribution of any kind with regard to the Shares, (iii) not be entitled to receive any remuneration
in any form from our Company or a Subsidiary for services rendered or otherwise, or (iv) not be
entitled to exercise, directly or indirectly or through any proxy, trustee, or nominee, any voting or
other right conferred by such shares. In this sub-paragraph (f), “relevant parties” means the
Person considered by the Gaming Authority to be Unsuitable to be a Shareholder, any
intermediaries or representatives of such Person, any entities through which such Person holds
an interest in Shares or other third parties to whom disclosure of the aforementioned notice of the
Gaming Authority is necessary or expedient.

Subject to applicable laws and regulations, including but not limited to the Listing Rules and The
Code on Share Repurchases issued by the SFC, Shares Owned or Controlled by an Unsuitable
Person or an Affiliate of an Unsuitable Person shall be subject to compulsory redemption by our
Company, out of funds legally available therefor, by a resolution of the Board of Directors, to the
extent required by the Gaming Authority making the determination of Unsuitability or to the extent
deemed necessary or advisable by the Board of Directors having regard to relevant Gaming
Laws. If a Gaming Authority requires our Company, or if the Board of Directors deems it
necessary or advisable, to redeem the Shares of a Shareholder under this Article, our Company
shall give a Redemption Notice to such Shareholder and shall redeem on the Redemption Date
the number of shares specified in the Redemption Notice for the Redemption Price set forth in the
Redemption Notice. Upon such compulsory redemption under this sub-paragraph (f) being
exercised by our Company against a Shareholder, such Shareholder will be entitled to receive the
Redemption Price in respect of his shares so redeemed, and from the day on which such
compulsory redemption is effected, shall have no other Shareholder’s rights except the right to
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receive the Redemption Price and the right to receive any dividends declared prior to any receipt
of any Gaming Authority Notice under the Articles but not yet paid provided, however, that upon
service of a copy of the Gaming Authority Notice on any relevant party, such Shareholder’s rights
will be limited as set out in items (i) to (iv) of the preceding paragraph.

The Articles provide that if any Shares are held in street name, by a nominee, an agent or in trust,
the record holder of the Shares may be required by our Company to disclose to it the identity of
the beneficial owner of the Shares. Our Company may thereafter be required to disclose the
identity of the beneficial owner to a Gaming Authority. The Articles also require each record
holder of the Shares to render maximum assistance to our Company in determining the identity of
the beneficial owner. A failure of a record holder to disclose the identity of the beneficial owner of
shares of our Company may constitute grounds for a Gaming Authority to find the record holder
unsuitable.

Any Unsuitable Person and any Affiliate of an Unsuitable Person shall indemnify and hold
harmless our Company and its Subsidiaries for any and all losses, costs, and expenses, including
legal fees, incurred by our Company and its Subsidiaries as a result of, or arising out of, such
Unsuitable Person’s or Affiliate’s continuing Ownership or Control of shares, the neglect, refusal
or other failure to comply with this sub-paragraph (f), or failure to promptly divest itself of any
shares when required by the Gaming Laws or this sub-paragraph (f).

“Affiliate” means a Person who, directly or indirectly, through one or more intermediaries,
controls, is controlled by or is under common control with, a specified Person. For the purpose
of this paragraph, “control,” “controlled by’ and “under common control with” means the
possession, direct or indirect, of the power to direct or cause the direction of the management
and policies of a person, whether through ownership of voting shares, by agreement’s
contract’s agency, or otherwise;

“Affiliated Companies” means those partnerships, corporations, limited liability companies,
trusts or other entities that are affiliates of our Company, including, without limitation,
subsidiaries, holding companies and intermediary companies (as those and similar terms are
defined in the Gaming Laws of the applicable Gaming Jurisdictions) that are registered or
licensed under applicable Gaming Laws;

“Gaming Activities” mean the conduct of gaming and gambling activities, or the use of
gaming devices, equipment and supplies in the operation of a casino or other enterprise;

“Gaming Authority” means any international, foreign, federal, state, local and other
regulatory and licensing body or agency with authority over gaming including, but not limited
to, the conduct of Gaming Activities,

“Gaming Jurisdiction” means all jurisdictions, domestic and foreign, and their political
subdivisions, in which Gaming Activities are lawfully conducted;

“Gaming Laws” means all laws, statutes, ordinances and regulations pursuant to which any
Gaming Authority possesses regulatory and licensing authority over Gaming Activities within
any Gaming Jurisdiction, and all orders, decrees, rules and regulations promulgated by such
Gaming Authority thereunder;

“Gaming Licenses” means all licenses, permits, approvals, authorizations, registrations,
findings of suitability, franchises, concessions and entitlements issued by a Gaming Authority
necessary for or relating to the conduct of Gaming Activities;

“Own” “Ownership” or “Control” mean ownership of record, beneficial ownership or the
possession, direct or indirect, of the power to direct or cause the direction of the management
and policies of a Person or the disposition of shares, by agreement, contract, agency or other
manner;
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“Person” means an individual, partnership, corporation, limited liability company, trust or any
other entity;

“Redemption Date” means the date specified in the Redemption Notice as the date on which
the shares Owned or Controlled by an Unsuitable Person or an Affiliate of an Unsuitable
Person are to be redeemed by our Company;

“Redemption Notice” means that notice of redemption given by our Company to an
Unsuitable Person or an Affiliate of an Unsuitable Person pursuant to this sub-paragraph (f).
Each Redemption Notice shall set forth (i) the Redemption Date, (ii) the number and type of
shares to be redeemed, (iii) the Redemption Price and the manner of payment therefor,
(iv) the place where any certificates, if any, for such shares shall be surrendered for payment,
and (v) any other requirements of surrender of the certificates;

“Redemption Price” means the price to be paid by our Company for the Shares to be
redeemed pursuant to the Article summarized above which shall be that price (if any) required
to be paid by the Gaming Authority making the finding of Unsuitability, or if such Gaming
Authority does not require a certain price to be paid, that amount determined by the Board of
Directors to be the fair value of the shares to be redeemed; provided, however, that the price
per Share represented by the Redemption Price shall in no event be in excess of the closing
sales price per share on the Stock Exchange on the trading date immediately before the
Redemption Notice is deemed given by our Company to the Unsuitable Person or an Affiliate
of an Unsuitable Person. The Redemption Price shall be paid in cash, by promissory note, or
both, as required by the applicable Gaming Authority and, if not so required, as the Board of
Directors otherwise determines;

“Unsuitable Person” means a Person who (i) is determined by a Gaming Authority to be
Unsuitable to Own or Control any Shares, whether directly or indirectly, or (ii) causes our
Company or any Affiliated Company to lose or to be threatened with the loss of any Gaming
License, or (iii) in the sole discretion of the Board of Directors of our Company, is deemed
likely to jeopardize our Company’s or any Affiliated Company’s application for, receipt of
approval for, right to the use of, or entitlement to, any Gaming License, and “Unsuitability”
shall be construed accordingly;

Power for our Company to purchase its own Shares

Our Company is empowered by the Cayman Companies Law and the Articles to purchase its
own Shares subject to certain restrictions and the Board may only exercise this power on behalf
of our Company subject to any applicable requirements of the Listing Rules.

Power for any subsidiary of our Company to own Shares in our Company

There are no provisions in the Articles relating to ownership of Shares in our Company by a
subsidiary.

Requirements for annual general meetings

An annual general meeting of our Company must be held in each year, other than the year of
adoption of the Articles (within a period of not more than 15 months after the holding of the last
preceding annual general meeting or a period of 18 months from the date of adoption of the
Articles) at such time and place as may be determined by the board.

Notices of meetings and business to be conducted thereat

An annual general meeting shall be called by notice of not less than 21 clear days and not less
than 20 clear business days and any extraordinary general meeting at which it is proposed to
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pass a special resolution shall be called by notice of at least 21 clear days and not less than 10
clear business days. All other extraordinary general meetings shall be called by notice of at least
14 clear days and not less than 10 clear business days. The notice shall specify the time, place,
and agenda of the meeting, particulars of the resolutions to be considered at the meeting and in
the case of special business (as defined in the Articles) the general nature of that business.
Notice of every general meeting shall be given to all members of our Company (except that in the
case of joint holders the notice shall be sufficient if given to the joint holder first named in the
share register), our Company’s auditors, each Director and alternate Director, the Stock
Exchange, and such other person(s) to whom such notice is required to be given in accordance
with the Listing Rules.

Notwithstanding that a meeting of our Company is called by shorter notice than that mentioned
above, if permitted by the Listing Rules, it shall be deemed to have been duly called if it is so
agreed:

(i) in the case of a meeting called as an annual general meeting, by all members of our
Company entitled to attend and vote thereat or their proxies; and

(i) in the case of any other meeting, by a majority in number of the members having a right to
attend and vote at the meeting, being a majority together holding not less than ninety-five
per cent. in nominal value of the issued Shares giving that right.

All business carried out at a general meeting shall be deemed special with the exception of
(a) declaration and sanctioning a dividend;

(b) the consideration of the accounts, balance sheets, and any report of the Directors or of our
Company’s auditors;

(c) the election of Directors whether by rotation or otherwise in the place of those retiring;
(d) the appointment of our Company’s auditors and other officers;

(e) the fixing of the remuneration of our company’s auditors, and the voting of remuneration or
extra remuneration to the Directors;

(f)  the granting of any mandate or authority to the Directors to offer, allot, grant options over or
otherwise dispose of the unissued Shares in the capital of our Company representing not
more than 20 per cent. in nominal value of its then existing issued share capital; and

(g) the granting of any mandate or authority to the Directors to repurchase securities of our
Company.

No special business shall be transacted at any general meeting without the consent of all
members of our Company entitled to receive notice of that meeting unless notice of such special
business has been given in the notice convening that meeting.

Quorum for meetings and separate class meetings

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to business, but the absence of a quorum shall not preclude the appointment
of a chairman.

Save as otherwise provided by the Articles the quorum for a general meeting shall be two
members present in person (or, in the case of a member being a corporation, by its duly
authorized representative) or by proxy and entitled to vote. In respect of a separate class meeting
(other than an adjourned meeting) convened to sanction the modification of class rights the
necessary quorum shall be two persons holding or representing by proxy not less than one-third
in nominal value of the issued Shares of that class.

A corporation being a member shall be deemed for the purpose of the Articles to be present in
person if represented by its duly authorized representative being the person appointed by
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resolution of the directors or other governing body of such corporation to act as its representative
at the relevant general meeting of our Company or at any relevant general meeting of any class
of members of our Company.

Special / Ordinary resolution-majorities required

Pursuant to the Articles, a special resolution of our Company must be passed by a majority of not
less than three-fourths of such members as, being entitled so to do, vote in person or, in the case
of such members being corporations, by their duly authorized representatives or, where proxies
are allowed, by proxy at a general meeting of which notice, specifying the intention to propose the
resolution as a special resolution, has been duly given, or in writing by all members of our
Company entitled to vote at a general meeting of our Company.

A copy of any special resolution must be forwarded to the Registrar of Companies in the Cayman
Islands within fifteen days of being passed.

An ordinary resolution is defined in the Articles to mean a resolution passed by a simple majority
of such members as, being entitled to do so, vote in person or, in the case of such members
being corporations, by their duly authorized representatives or, where proxies are allowed, by
proxy at a general meeting held in accordance with the Articles, or in writing by all members of
our Company entitled to vote at a general meeting of our Company.

Voting rights

Subject to any special rights or restrictions as to voting for the time being attached to any Shares
by or in accordance with the Articles, at any general meeting on a poll every member present in
person or by proxy or, in the case of a member being a corporation, by its duly authorized
representative shall have one vote for every fully paid Share of which he is the holder but so that
no amount paid up or credited as paid up on a Share in advance of calls or installments is treated
for the foregoing purposes as paid up on the Share. A member entitled to more than one vote
need not use all his votes or cast all the votes he uses in the same way.

At any general meeting a resolution put to the vote of the members is to be decided by way of a
poll.

If a recognized clearing house (or its nominee(s)) is a member of our Company, it may authorize
such person or persons as it thinks fit to act as its representative(s) or proxy(ies) at any meeting
of our Company or at any meeting of any class of members of our Company provided that, if
more than one person is so authorized, the authorization or proxy form shall specify the number
and class of Shares in respect of which each such person is so authorized. A person authorized
pursuant to this provision shall be entitled to exercise the same powers on behalf of the
recognized clearing house as that clearing house or its nominee could exercise if it were an
individual member of our Company.

Where our Company has any knowledge that any shareholder is, under the Listing Rules,
required to abstain from voting on any particular resolution of our Company or restricted to voting
only for or only against any particular resolution of our Company, any votes cast by or on behalf
of such shareholder in contravention of such requirement or restriction shall not be counted.

Proxies

Any member of our Company entitled to attend and vote at a meeting of our Company is entitled
to appoint another person as his proxy to attend and vote instead of him. A member who is the
holder of two or more Shares may appoint more than one proxy to represent him and vote on his
behalf at a general meeting of our Company or at a class meeting. A proxy need not be a
member of our Company and shall be entitled to exercise the same powers on behalf of a
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member who is an individual and for whom he acts as proxy as such member could exercise. In
addition, a proxy shall be entitled to exercise the same powers on behalf of a member which is a
corporation and for which he acts as proxy as such member could exercise.

Accounts and audit

The board shall cause true accounts to be kept of the sums of money received and expended by
our Company, and the matters in respect of which such receipt and expenditure take place, and
of the property, assets, credits and liabilities of our Company and of all other matters required by
the Cayman Companies Law or necessary to give a true and fair view of our Company’s affairs
and to explain its transactions.

The accounting records shall be kept at the registered office or at such other place or places as
the board decides and shall always be open to inspection by any Director. No member (other
than a Director) shall have any right to inspect any accounting record or book or document of our
Company except as conferred by law or authorized by the board or our Company in general
meeting.

A copy of every balance sheet and profit and loss account (including every document required by
law to be annexed thereto) which is to be laid before our Company at its general meeting,
together with a printed copy of the Directors’ report and a copy of the auditors’ report, shall not
less than twenty-one days before the date of the meeting and at the same time as the notice of
annual general meeting be sent to every person entitled to receive notices of general meetings of
our Company under the provisions the Articles; however, subject to compliance with all applicable
laws, including the Listing Rules, our Company may send to such persons a summary financial
statement derived from our Company’s annual accounts and the Directors’ report instead
provided that any such person may by notice in writing served on our Company, demand that our
Company sends to him, in addition to a summary financial statement, a complete printed copy of
our Company’s annual financial statement and the Directors’ report thereon.

Auditors shall be appointed and the terms and tenure of such appointment and their duties at all
times regulated in accordance with the provisions of the Articles. The remuneration of the
auditors shall be fixed by our Company in general meeting or in such manner as the members
may determine.

The financial statements of our Company shall be audited by the auditor in accordance with
generally accepted auditing standards. The auditor shall make a written report thereon in
accordance with generally accepted auditing standards and the report of the auditor shall be
submitted to the members in general meeting. The generally accepted auditing standards
referred to herein may be those of a country or jurisdiction other than the Cayman Islands. If so,
the financial statements and the report of the auditor should disclose this fact and name such
country or jurisdiction.

Dividends and other methods of distribution

Subject to the Cayman Companies Law, our Company in general meeting may declare dividends
in any currency to be paid to the members but no dividend shall be declared in excess of the
amount recommended by the board.

The Articles provide dividends may be declared and paid out of the profits of our Company,
realized or unrealized, or from any reserve set aside from profits which the Directors determine is
no longer needed. With the sanction of an ordinary resolution dividends may also be declared
and paid out of Share premium account or any other fund or account which can be authorized for
this purpose in accordance with the Cayman Companies Law.

Except in so far as the rights attaching to, or the terms of issue of, any Share may otherwise
provide, (i) all dividends shall be declared and paid according to the amounts paid up on the
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Shares in respect whereof the dividend is paid but no amount paid up on a Share in advance of
calls shall for this purpose be treated as paid up on the Share and (ii) all dividends shall be
apportioned and paid pro rata according to the amount paid up on the Shares during any portion
or portions of the period in respect of which the dividend is paid. The Directors may deduct from
any dividend or other monies payable to any member or in respect of any Shares all sums of
money (if any) presently payable by him to our Company on account of calls or otherwise.

Whenever the board or our Company in general meeting has resolved that a dividend be paid or
declared on the share capital of our Company, the board may further resolve either (a) that such
dividend be satisfied wholly or in part in the form of an allotment of Shares credited as fully paid
up, provided that the shareholders entitled thereto will be entitled to elect to receive such dividend
(or part thereof) in cash in lieu of such allotment, or (b) that shareholders entitled to such dividend
will be entitled to elect to receive an allotment of Shares credited as fully paid up in lieu of the
whole or such part of the dividend as the board may think fit. Our Company may also upon the
recommendation of the board by an ordinary resolution resolve in respect of any one particular
dividend of our Company that it may be satisfied wholly in the form of an allotment of Shares
credited as fully paid up without offering any right to shareholders to elect to receive such
dividend in cash in lieu of such allotment.

Any dividend, interest or other sum payable in cash to the holder of Shares may be paid by check
or warrant sent through the post addressed to the holder at his registered address, or in the case
of joint holders, addressed to the holder whose name stands first in the register of our Company
in respect of the Shares at his address as appearing in the register or addressed to such person
and at such addresses as the holder or joint holders may in writing direct. Every such check or
warrant shall, unless the holder or joint holders otherwise direct, be made payable to the order of
the holder or, in the case of joint holders, to the order of the holder whose name stands first on
the register in respect of such Shares, and shall be sent at his or their risk and payment of the
check or warrant by the bank on which it is drawn shall constitute a good discharge to our
Company. Any one of two or more joint holders may give effectual receipts for any dividends or
other moneys payable or property distributable in respect of the Shares held by such joint
holders.

Whenever the board or our Company in general meeting has resolved that a dividend be paid or
declared the board may further resolve that such dividend be satisfied wholly or in part by the
distribution of specific assets of any kind.

All dividends or bonuses unclaimed for one year after having been declared may be invested or
otherwise made use of by the board for the benefit of our Company until claimed and our
Company shall not be constituted a trustee in respect thereof. All dividends or bonuses unclaimed
for six years after having been declared may be forfeited by the board and shall revert to our
Company.

No dividend or other monies payable by our Company on or in respect of any Share shall bear
interest against our Company.

Inspection of register of members

Pursuant to the Articles the register and any branch register of members shall be open to
inspection for at least two hours on every business day by members without charge. Any branch
register held in Hong Kong shall during normal business hours (subject to such reasonable
restrictions as the directors may impose) be open to inspection by a member without charge and
any other person on payment of such fee not exceeding HK$2.50 (or such higher amount as may
from time to time be permitted under the Listing Rules) as the directors may determine for each
inspection.
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Call on Shares and forfeiture of Shares

Subject to the Articles and to the terms of allotment, the board may from time to time make such
calls upon the members in respect of any moneys unpaid on the Shares held by them (whether
on account of the nominal value of the Shares or by way of premium). A call may be made
payable either in one lump sum or by installments. If the sum payable in respect of any call or
installment is not paid on or before the day appointed for payment thereof, the person from whom
the sum is due shall pay interest upon the sum at the rate of eight per cent. per annum from the
day appointed for the payment thereof to the time of actual payment, but the board may waive
payment of such interest wholly or in part. The board may, if it thinks fit, receive from any member
willing to advance the same, either in money or money’s worth, all or any part of the moneys
uncalled and unpaid or installments payable upon any Shares held by him, and upon all or any of
the moneys so advanced our Company may pay interest at such rate as the board may decide.

If a member fails to pay any call on the day appointed for payment thereof, the board may serve
not less than fourteen clear days’ notice on him requiring payment of so much of the call as is
unpaid, together with any interest which may have accrued and which may still accrue up to the
date of actual payment and stating that, in the event of non-payment at or before the time
appointed, the Shares in respect of which the call was made will be liable to be forfeited.

If the requirements of any such notice are not complied with, any Share in respect of which notice
has been given may at any time thereafter, before the payment required by the notice has been
made, be forfeited by a resolution of the board to that effect. Such forfeiture will include all
dividends and bonuses declared in respect of the forfeited Shares and not actually paid before
the date of forfeiture.

A person whose Shares have been forfeited shall cease to be a member in respect of the
forfeited Shares but shall, notwithstanding, remain liable to pay to our Company all moneys
which, at the date of forfeiture, were payable by him to our Company in respect of the Shares, but
this liability shall cease if and when our Company receives payment in full of the amount unpaid
on the Shares forfeited.

Rights of the minorities in relation to fraud or oppression

There are no provisions in the Articles relating to rights of minority shareholders in relation to
fraud or oppression. However, certain remedies are available to shareholders of our Company
under Cayman law, as summarized in paragraph 3(f) of this Appendix VI.

Procedures on liquidation

A resolution that our Company be wound up by the court or be wound up voluntarily shall be a
special resolution, except where our Company is to be wound up voluntarily because it is unable
to pay its debts as they fall due. In such case the resolution shall be an ordinary resolution.

Subject to any special rights, privileges or restrictions as to the distribution of available surplus
assets on liquidation for the time being attached to any class or classes of Shares (i) if our
Company shall be wound up and the assets available for distribution amongst the members of
our Company shall be more than sufficient to repay the whole of the capital paid up at the
commencement of the winding up, the excess shall be distributed pari passu amongst such
members in proportion to the amount paid up on the Shares held by them respectively and (ii) if
our Company shall be wound up and the assets available for distribution amongst the members
as such shall be insufficient to repay the whole of the paid-up capital, such assets shall be
distributed so that, as nearly as may be, the losses shall be borne by the members in proportion
to the capital paid up, or which ought to have been paid up, at the commencement of the winding
up on the Shares held by them respectively.
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If our Company shall be wound up (whether the liquidation is voluntary or compelled by the court)
the liquidator may, with the authority of an ordinary resolution and any other sanction required by
the Cayman Companies Law divide among the members in specie or kind the whole or any part
of the assets of our Company whether the assets shall consist of property of one kind or shall
consist of properties of different kinds and the liquidator may, for such purpose, set such value as
he deems fair upon any one or more class or classes of property to be divided as aforesaid and
may determine how such division shall be carried out as between the members or different
classes of members. The liquidator may, with the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of members as the liquidator, with the like authority, shall
think fit, but so that no contributory shall be compelled to accept any Shares or other property in
respect of which there is a liability.

Untraceable members

Pursuant to the Articles, our Company may sell any of the Shares of a member who is
untraceable if (i) all checks or warrants in respect of dividends of the Shares in question (being
not less than three in total number) for any sum payable in cash to the holder of such Shares
have remained uncashed for a period of 12 years; (ii) upon the expiry of the 12 year period, our
Company has not during that time received any indication of the existence of the member; and
(iii) our Company has caused an advertisement to be published in accordance with the Listing
Rules giving notice of its intention to sell such Shares and a period of three months, or such
shorter period as may be permitted by the Stock Exchange, has elapsed since the date of such
advertisement and the Stock Exchange has been notified of such intention. The net proceeds of
any such sale shall belong to our Company and upon receipt by our Company of such net
proceeds, it shall become indebted to the former member of our Company for an amount equal to
such net proceeds.

Subscription rights reserve

The Articles provide that to the extent that it is not prohibited by and is in compliance with the
Cayman Companies Law, if warrants to subscribe for shares have been issued by our Company
and our Company does any act or engages in any transaction which would result in the
subscription price of such warrants being reduced below the par value of a share, a subscription
rights reserve shall be established and applied in paying up the difference between the
subscription price and the par value of a share on any exercise of the warrants.

CAYMAN COMPANIES LAW

Our Company is incorporated in the Cayman Islands subject to the Cayman Companies Law and,

therefore, operates subject to Cayman Islands law. Set out below is a summary of certain provisions of
Cayman Islands company law, although this does not purport to contain all applicable qualifications
and exceptions or to be a complete review of all matters of Cayman Islands company law and taxation,
which may differ from equivalent provisions in jurisdictions with which interested parties may be more
familiar.

(@

Operations

As an exempted company, our Company’s operations must be conducted mainly outside the
Cayman Islands. Our Company is required to file an annual return each year with the Registrar of
Companies of the Cayman Islands and pay a fee which is based on the amount of its authorized
share capital.
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Share Capital

The Cayman Companies Law provides that where a company issues shares at a premium,
whether for cash or otherwise, a sum equal to the aggregate amount of the value of the
premiums on those shares shall be transferred to an account, to be called the “share premium
account.” At the option of a company, these provisions may not apply to premiums on shares of
that company allotted pursuant to any arrangement in consideration of the acquisition or
cancellation of shares in any other company and issued at a premium. The Cayman Companies
Law provides that the share premium account may be applied by the company subject to the
provisions, if any, of its memorandum and articles of association in (a) paying distributions or
dividends to members; (b) paying up unissued shares of the company to be issued to members
as fully paid bonus shares; (c) the redemption and repurchase of shares (subject to the provisions
of section 37 of the Cayman Companies Law); (d) writing-off the preliminary expenses of the
company; (e) writing-off the expenses of, or the commission paid or discount allowed on, any
issue of shares or debentures of the company; and (f) providing for the premium payable on
redemption or purchase of any shares or debentures of the company.

No distribution or dividend may be paid to members out of the share premium account unless
immediately following the date on which the distribution or dividend is proposed to be paid, the
company will be able to pay its debts as they fall due in the ordinary course business.

The Cayman Companies Law provides that, subject to confirmation by the Grand Court of the
Cayman lIslands (the “Court”), a company limited by shares or a company limited by guarantee
and having a share capital may, if so authorized by its articles of association, by special
resolution reduce its share capital in any way.

The Memorandum and Articles of Association of our Company conditionally adopted on
November 8, 2009 (the “Articles”) include certain protections for holders of special classes of
shares, requiring their consent to be obtained before their rights may be varied. The consent of
the specified proportions of the holders of the issued shares of that class or the sanction of a
resolution passed at a separate meeting of the holders of those shares is required.

Financial Assistance to Purchase Shares of a Company or its Holding Company

Subject to all applicable laws, our Company may give financial assistance to Directors and
employees of our Company, its subsidiaries, its holding company or any subsidiary of such
holding company in order that they may buy Shares in our Company or shares in any subsidiary
or holding company. Further, subject to all applicable laws, our Company may give financial
assistance to a trustee for the acquisition of Shares in our Company or shares in any such
subsidiary or holding company to be held for the benefit of employees of our Company, its
subsidiaries, any holding company of our Company or any subsidiary of any such holding
company (including salaried Directors).

There is no statutory restriction in the Cayman Islands on the provision of financial assistance by
a company to another person for the purchase of, or subscription for, its own or its holding
company’s shares. Accordingly, a company may provide financial assistance if the Directors of
the company consider, in discharging their duties of care and acting in good faith, for a proper
purpose and in the interests of the company, that such assistance can properly be given. Such
assistance should be on an arm’s-length basis.

Purchase of Shares and Warrants by a Company and its Subsidiaries

Subject to the provisions of the Cayman Companies Law, a company limited by shares or a
company limited by guarantee and having a share capital may, if so authorized by its articles of
association, issue shares which are to be redeemed or are liable to be redeemed at the option of
the company or a shareholder. In addition, such a company may, if authorized to do so by its
articles of association, purchase its own shares, including any redeemable shares. However, if
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the articles of association do not authorize the manner or purchase, a company cannot purchase
any of its own shares unless the manner of purchase has first been authorized by an ordinary
resolution of the company. At no time may a company redeem or purchase its shares unless they
are fully paid. A company may not redeem or purchase any of its shares if, as a result of the
redemption or purchase, there would no longer be any member of the company holding shares.
A payment out of capital by a company for the redemption or purchase of its own shares is not
lawful unless immediately following the date on which the payment is proposed to be made, the
company shall be able to pay its debts as they fall due in the ordinary course of business.

A company is not prohibited from purchasing and may purchase its own warrants subject to and
in accordance with the terms and conditions of the relevant warrant instrument or certificate.
There is no requirement under Cayman Islands law that a company’s memorandum or articles of
association contain a specific provision enabling such purchases and the Directors of a company
may rely upon the general power contained in its memorandum of association to buy and sell and
deal in personal property of all kinds.

Under Cayman Islands law, a subsidiary may hold shares in its holding company and, in certain
circumstances, may acquire such shares.

Dividends and Distributions

With the exception of section 34 of the Cayman Companies Law, there are no statutory
provisions relating to the payment of dividends. Based upon English case law, which is regarded
as persuasive in the Cayman Islands, dividends may be paid only out of profits. In addition,
section 34 of the Cayman Companies Law permits, subject to a solvency test and the provisions,
if any, of the company’s memorandum and articles of association, the payment of dividends and
distributions out of the share premium account.

Protection of Minorities

The Cayman lIslands courts ordinarily would be expected to follow English case law precedents
which permit a minority shareholder to commence a representative action against or derivative
actions in the name of the company to challenge (a) an act which is ultra vires the company or
illegal, (b) an act which constitutes a fraud against the minority and the wrongdoers are
themselves in control of the company, and (c) an irregularity in the passing of a resolution which
requires a qualified (or special) majority.

In the case of a company (not being a bank) having a share capital divided into shares, the Court
may, on the application of members holding not less than one fifth of the shares of the company
in issue, appoint an inspector to examine into the affairs of the company and to report thereon in
such manner as the Court shall direct.

Any shareholder of a company may petition the Court which may make a winding up order if the
Court is of the opinion that it is just and equitable that the company should be wound up. Or, as
an alternative to a winding-up order, the Court may make the following orders: (a) an order
regulating the conduct of the company’s affairs in the future; (b) an order requiring the company
to refrain from doing or continuing an act complained of by the petitioner or to do an act which the
petitioner has complained it has omitted to do; (c) an order authorizing civil proceedings to be
brought in the name of and on behalf of the company by the petitioner on such terms as the Court
may direct; or (d) an order providing for the purchase of the shares of any members of the
company by other members or by the company itself and, in the case of a purchase by the
company itself, a reduction of the company’s capital accordingly.

Generally claims against a company by its shareholders must be based on the general laws of
contract or tort applicable in the Cayman Islands or their individual rights as shareholders as
established by the company’s memorandum and articles of association.
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Management

The Cayman Companies Law contains no specific restrictions on the power of directors to
dispose of assets of a company. However, as a matter of general law, every officer of a company,
which includes a director, managing director and secretary, in exercising his powers and
discharging his duties must do so honestly and in good faith with a view to the best interests of
the company and exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances.

Accounting and Auditing Requirements

A company shall cause proper books of account to be kept with respect to (i) all sums of money
received and expended by the company and the matters in respect of which the receipt and
expenditure takes place; (ii) all sales and purchases of goods by the company; and (iii) the assets
and liabilities of the company. Proper books of account shall not be deemed to be kept if there
are not kept such books as are necessary to give a true and fair view of the state of the
company’s affairs and to explain its transactions.

Exchange Control

There are no exchange control regulations or currency restrictions in the Cayman Islands.

Taxation

Pursuant to section 6 of the Tax Concessions Law (1999 Revision) of the Cayman Islands, our
Company has obtained an undertaking from the Governor-in-Cabinet:

(i) that no law which is enacted in the Cayman Islands imposing any tax to be levied on profits,
income, gains or appreciation shall apply to our Company or its operations; and

(i) that the aforesaid tax or any tax in the nature of estate duty or inheritance tax shall not be
payable on or in respect of the shares, debentures or other obligations of our Company.

The undertaking for our Company is for a period of 20 years from the date of issuance. The
Cayman Islands currently levy no taxes on individuals or corporations based upon profits,
income, gains or appreciations and there is no taxation in the nature of inheritance tax or estate
duty. There are no other taxes likely to be material to our Company levied by the Government of
the Cayman lIslands save certain stamp duties which may be applicable, from time to time, on
certain instruments executed in or brought within the jurisdiction of the Cayman Islands. The
Cayman Islands are not party to any double tax treaties.

Stamp Duty on Transfers

No stamp duty is payable in the Cayman Islands on transfers of shares of Cayman Islands
companies except those which hold interests in land in the Cayman Islands.

Loans to Directors

There is no express provision in the Cayman Companies Law prohibiting the making of loans by
a company to any of its directors.

Inspection of Corporate Records

Members of our Company will have no general right under the Cayman Companies Law to
inspect or obtain copies of the register of members or corporate records of our Company. They
will, however, have such rights as may be set out in our Company’s Articles.
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An exempted company may, subject to the provisions of its articles of association, maintain its
principal register of members and any branch registers at such locations, whether within or
without the Cayman Islands, as the directors may, from time to time, think fit. There is no
requirement under the Cayman Companies Law for an exempted company to make any returns
of members to the Registrar of Companies of the Cayman Islands. The names and addresses of
the members are, accordingly, not a matter of public record and are not available for public
inspection.

Winding Up

A company may be wound up by either an order of the Court, voluntarily or subject to the
supervision of the Court. The Court has authority to order winding up in a number of specified
circumstances including where it is, in the opinion of the Court, just and equitable to do so.

A company may be wound up voluntarily (a) when the period (if any) fixed for the duration of the
company by its memorandum or articles of association expires; (b) if the event (if any) occurs, on
the occurrence of which the memorandum or articles of association provide that the company is
to be wound up; (c) if the company resolves by special resolution that it be wound up voluntarily;
or (d) if the company resolves by ordinary resolution that it be wound up voluntarily because it is
unable to pay its debts as they fall due. In the case of a voluntary winding up, such company shall
from the commencement of its winding up, cease to carry on its business except so far as it may
be beneficial for its winding up.

For the purpose of conducting the proceedings in winding up a company and assisting the Court
therein, there may be appointed one or more than one person to be called an official liquidator or
official liquidators of our Company. The Court may appoint to such office such person or persons,
either provisionally or otherwise, as it thinks fit, and if more persons than one are appointed to
such office, the Court shall declare whether any act hereby required or authorized to be done by
the official liquidator is to be done by all or any one or more of such persons. The Court may also
determine whether any and what security is to be given by an official liquidator on his
appointment; if no official liquidator is appointed, or during any vacancy in such office, all the
property of the company shall be in the custody of the Court. A person may qualify as an official
liquidator if that person holds the qualifications specified in the Insolvency Practitioners
Regulations of the Cayman Islands. The Court may appoint a foreign practitioner to act jointly
with a qualified insolvency practitioner.

In the case of a members’ voluntary winding up of a company, unless one or more persons have
been designated as liquidator or liquidators of the company in the company’s memorandum and
articles of association, the company in general meeting must appoint one or more liquidators for
the purpose of winding up the affairs of the company and distributing its assets.

Upon the appointment of a liquidator, the responsibility for the company’s affairs rests entirely in
his hands and no future executive action may be carried out without his approval. A liquidator’s
duties are to collect the assets of the company (including the amount (if any) due from the
contributories), settle the list of creditors and, subject to the rights of preferred and secured
creditors and to any subordination agreements or rights of set-off or netting of claims, discharge
the company’s liability to them (pari passu if insufficient assets exist to discharge the liabilities in
full) and to settle the list of contributories (shareholders) and divide the surplus assets (if any)
amongst them in accordance with the rights attaching to the shares.

As soon as the affairs of the company are fully wound up, the liquidator must make up an account
of the winding up, showing how the winding up has been conducted and the property of the
company has been disposed of, and thereupon call a general meeting of the company for the
purposes of laying before it the account and giving an explanation for it. At least 21 days before
the meeting the liquidator must send a notice specifying the time, place and object of the meeting
to each contributory in any manner authorized by the company’s articles of association and
published in the Cayman Islands Gazette.
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Reconstructions

There are statutory provisions which facilitate reconstructions and amalgamations approved by a
majority in number representing seventy-five per cent in value of shareholders or class of
shareholders or creditors, as the case may be, as are present at a meeting called for such purpose
and thereafter sanctioned by the Court. While a dissenting shareholder would have the right to
express to the Court his view that the transaction for which approval is sought would not provide the
shareholders with a fair value for their shares, the Court is unlikely to disapprove the transaction on
that ground alone in the absence of evidence of fraud or bad faith on behalf of management.

Mergers and Consolidations

The Cayman Companies Law provides that any two or more Cayman Islands companies limited
by shares (other than segregated portfolio companies) may merge or consolidate in accordance
with the Cayman Companies Law. The Cayman Companies Law also allows one or more
Cayman lIslands companies to merge or consolidate with one or more foreign companies
(provided that the laws of the foreign jurisdiction permit such merger or consolidation), where the
surviving or consolidated company will be a Cayman Islands company.

To effect a merger or consolidation the directors of each constituent company must approve a
written plan of merger or consolidation in accordance with the Cayman Companies Law. The Plan
must then be authorized by each constituent company by a shareholder resolution by a majority
in number representing 75% in value of the shareholders voting together as one class. If the
shares to be issued to each shareholder in the consolidated or surviving company are to have the
same rights and economic value as the shares held in the constituent company, the plan must be
authorized by each constituent company by a special resolution of the shareholders voting
together as one class.

Where a parent is merging with one or more of its Cayman lIslands subsidiaries, shareholder
consent is not required.

Compulsory Acquisition

Where an offer is made by a company for the shares of another company and, within four months
of the offer, the holders of not less than ninety per cent of the shares which are the subject of the
offer accept, the offeror may at any time within two months after the expiration of the said four
months, by notice in the prescribed manner require the dissenting shareholders to transfer their
shares on the terms of the offer. A dissenting shareholder may apply to the Court within one
month of the notice objecting to the transfer. The burden is on the dissenting shareholder to show
that the Court should exercise its discretion, which it will be unlikely to do unless there is evidence
of fraud or bad faith or collusion as between the offeror and the holders of the shares who have
accepted the offer as a means of unfairly forcing out minority shareholders.

Indemnification

Cayman lIslands law does not limit the extent to which a company’s articles of association may
provide for indemnification of officers and directors, except to the extent any such provision may
be held by the court to be contrary to public policy (e.g. for purporting to provide indemnification
against the consequences of committing a crime).

GENERAL

Walkers, our Company’s legal counsel on Cayman lIslands law, have sent to our Company a

letter of advice summarizing certain aspects of the Cayman Companies Law. This letter, together with
a copy of the Cayman Companies Law, is available for inspection as referred to in the paragraph
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headed “Documents delivered to the Registrar of Companies and Available for Inspection” in
Appendix VIII to this prospectus. Any person wishing to have a detailed summary of the Cayman
Companies Law or advice on the differences between it and the laws of any jurisdiction with which he
is more familiar is recommended to seek independent legal advice.
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A. FURTHER INFORMATION ABOUT OUR GROUP
1.  Incorporation of Our Company

We were incorporated in the Cayman Islands under the Cayman Companies Law as an
exempted company with limited liability on July 15, 2009. We have established a principal place of
business in Hong Kong at Level 39, One Exchange Square, 8 Connaught Place, Central, Hong Kong
and were registered with the Registrar of Companies in Hong Kong as a non-Hong Kong company
under Part Xl of the Companies Ordinance on October 8, 2009. Steven Craig Jacob and Luis Nuno
Mesquita de Melo have been appointed the authorized representative of our Company for the
acceptance of service of process and notices on behalf of our Company in Hong Kong.

As we are incorporated in the Cayman Islands, our corporate structure and Articles of Association
are subject to the relevant laws and regulations of the Cayman Islands. A summary of the relevant
laws and regulations of the Cayman Islands and of the Articles of Association is set out in “Summary of
the Constitution of Our Company and Cayman Companies Law” in Appendix VI to this prospectus.

2. Changes in the Share Capital of Our Company

As of the date of our incorporation, our initial authorized share capital was US$50,000 divided into
5,000,000 Shares of US$0.01 each.

On July 15, 2009, 1 share with the par value of US$0.01 was issued to Walkers Nominees
Limited. This share was transferred to VVDI (ll) on July 16, 2009.

On November 8, 2009, our authorized share capital was increased from US$50,000 to
US$160,000,000 divided into 16,000,000,000 Shares of US$0.01 each.

Immediately following the completion of the Global Offering, the Capitalization Issue and the
mandatory and automatic exchange of the Bonds for Shares, the issued share capital of our Company
will be US$80,478,587 divided into 8,047,858,661 Shares, all fully paid or credited as fully paid and
7,952,141,339 Shares will remain unissued (assuming the Offer Price is HK$10.38) and
US$79,222,978 divided into 7,922,297,822 Shares, all fully paid or credited as fully paid and
8,077,702,178 Shares will remain unissued (assuming the Offer Price is HK$13.88), respectively.

There is no intention to issue any of the authorized but unissued share capital of our Company
and, without the prior approval of the Shareholders in general meeting.

Save for aforesaid and as mentioned in “—Resolutions in Writing of the Sole Shareholder of Our
Company Passed on November 8, 2009” below, there has been no alteration in the share capital of our
Company since its incorporation.

3. Resolutions in Writing of the Sole Shareholder of Our Company Passed on November 8,
2009

Pursuant to the written resolutions passed by the sole Shareholder of our Company on
November 8, 2009, amongst others:

(a) our Company approved and adopted the Articles of Association conditional upon Listing;

(b) the authorized share capital of our Company was increased from US$50,000 to
US$160,000,000 by the creation of an additional 15,995,000,000 Shares;

(c) conditional on (1) the Listing Committee granting the listing of, and permission to deal in, the
Shares in issue and to be issued as mentioned in this prospectus (including any additional
Shares which may be issued pursuant to the exercise of the options which may be granted
under the Share Option Scheme), (2) the Offer Price being fixed on the Price Determination
Date, (3) the obligations of the Underwriters under the Underwriting Agreements becoming
unconditional and not being terminated in accordance with the terms therein or otherwise, in
each case on or before such dates as may be specified in the Underwriting Agreements and
(4) the Selling Shareholder agreeing to sell the Sale Shares:

(i) the Global Offering was approved and the Directors were authorized to allot and issue
the new Shares under the Global Offering;
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(i)
(iif)
(iv)

(v)

(vi)

(vii)

(viii)

the Over-allotment Option was approved;
the Share Option Scheme be approved and adopted,;

subject to the share premium account of our Company being credited by an amount of
not less than US$62,800,000 as a result of the issue of the Offer Shares pursuant to
the Global Offering, the Directors were authorized to allot and issue a total of
6,279,999,999 Shares credited as fully paid at par to VVDI (Il) whose name appears
on the register of members of our Company at the close of business on the date of this
prospectus in proportion to its shareholding by capitalizing the said sum of
US$62,800,000 standing to the credit of the share premium account of our Company,
of which a portion of such Shares will be allotted and issued to CDC (at VVDI (ll)’s
direction) pursuant to the CDC Settlement. The Shares allotted and issued pursuant to
this resolution shall rank pari passu in all respects with the existing issued Shares;

the allotment and issuance of Shares to the Bondholders upon conversion of the
intercompany shareholder’s loan from VVDI (Il) to our Company;

a general unconditional mandate was given to the Directors to allot, issue and deal
with (including the power to make an offer or agreement, or grant securities which
would or might require Shares to be allotted and issued), otherwise than pursuant to a
rights issue or pursuant to any scrip dividend schemes or similar arrangements
providing for the allotment and issue of Shares in lieu of the whole or part of a dividend
on Shares in accordance with the Articles or pursuant to the grant of options under the
Share Option Scheme or other similar arrangement or pursuant to a specific authority
granted by our Shareholders in general meeting, Shares with a total nominal value not
exceeding 20.0% of the aggregate nominal value of the share capital of our Company
in issue immediately following the completion of the Global Offering, the Capitalization
Issue, and the mandatory and automatic exchange of the Bonds for Shares such
mandate to remain in effect until the conclusion of the next annual general meeting of
our Company, or the expiration of the period within which the next annual general
meeting of our Company is required by the Articles or any applicable laws to be held,
or until revoked or varied by an ordinary resolution of our Shareholders in general
meeting, whichever occurs first;

a general unconditional mandate (the “Repurchase Mandate”) was given to the
Directors to exercise all powers of our Company to repurchase on the Stock Exchange
or on any other stock exchange on which the securities of our Company may be listed
and which is recognized by the SFC and the Stock Exchange for this purpose such
number of Shares as will represent up to 10.0% of the aggregate nominal value of the
share capital of our Company in issue immediately following completion of the Global
Offering, the Capitalization Issue and the mandatory and automatic exchange of the
Bonds for Shares such mandate to remain in effect until the conclusion of the next
annual general meeting of our Company, or the expiration of the period within which
the next annual general meeting of our Company is required by the Articles or any
applicable laws to be held, or until revoked or varied by an ordinary resolution of our
Shareholders in general meeting, whichever occurs first; and

the Repurchase Mandate mentioned in paragraph (vii) above be extended by the
addition to the aggregate nominal value of the share capital of our Company which
may be allotted or agreed conditionally or unconditionally to be allotted by the
Directors pursuant to such general mandate of an amount representing the aggregate
nominal value of the share capital of our Company repurchased by our Company
pursuant to the mandate to repurchase Shares referred to in paragraph (vii) above.

4. Corporate Reorganization

The companies comprising our Group underwent the Reorganization in preparation for the
Listing. Please refer to the section “History and Reorganization” for further details.
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5. Changes in the Share Capital of Subsidiaries

Our Company’s subsidiaries are referred to in the Accountant’s Report, the text of which is set out
in Appendix | to this prospectus. Save for the subsidiaries mentioned in Appendix | to this prospectus,
our Company has no other subsidiaries.

There has been no alteration in the share capital of any of the subsidiaries of our Company within
the two years immediately preceding the date of this prospectus.

6. Repurchases of Our Own Securities
(a) Provisions of the Listing Rules

The Listing Rules permit companies with a primary listing on the Stock Exchange to
repurchase their securities on the Stock Exchange subject to certain restrictions, the more
important of which are summarized below:

(i)  Shareholders’ approval

All proposed repurchases of Shares (which must be fully paid up) by a company with a
primary listing on the Stock Exchange must be approved in advance by an ordinary
resolution of the shareholders in general meeting, either by way of general mandate or
by specific approval of a particular transaction.

Pursuant to a resolution passed by our then sole Shareholder on November 8, 2009,
the Repurchase Mandate was given to the Directors authorizing any repurchase by
our Company of Shares on the Stock Exchange or on any other stock exchange on
which the securities may be listed and which is recognized by the SFC and the Stock
Exchange for this purpose, of not more than 10.0% of the aggregate nominal value of
our Company’s share capital in issue immediately following the completion of the
Global Offering, the Capitalization Issue and the mandatory and automatic exchange
of the Bonds for Shares (without taking into account our Shares which may be issued
pursuant to the exercise of any options which may be granted under the Share Option
Scheme), such mandate to expire at the conclusion of our next annual general
meeting, the date by which our next annual general meeting is required by the
Cayman Companies Law or by our Articles or any other applicable laws of the Cayman
Islands to be held or when revoked or varied by an ordinary resolution of Shareholders
in general meeting, whichever first occurs.

(i) Source of funds

Repurchases must be funded out of funds legally available for the purpose in
accordance with our Articles and the applicable laws and regulations of the Cayman
Islands. A listed company may not repurchase its own securities on the Stock
Exchange for a consideration other than cash or for settlement otherwise than in
accordance with the trading rules of the Stock Exchange. Any purchase by our
Company may be made out of the profits of our Company or out of a fresh issue of
Shares made for the purpose of the purchase or, subject to the Cayman Companies
Law, out of capital and, in the case of any premium payable on the purchase, out of
the profits of our Company or from sums standing to the credit of the share premium
account of our Company or, subject to the Cayman Companies Law, out of capital.

(iii)  Trading restrictions

The total number of Shares which our Company may repurchase is up to 10.0% of the
total number of our Shares in issue immediately following the completion of the Global
Offering, the Capitalization Issue and the mandatory and automatic exchange of the
Bonds for Shares (without taking into account our Shares which may be issued
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(iv)

v)

(vi)

pursuant to the exercise of any options which may be granted under the Share Option
Scheme). Our Company may not issue or announce a proposed issue of Shares for a
period of 30 days immediately following a repurchase of Shares, without the prior
approval of the Stock Exchange. In addition, subject to the then prevailing
requirements of the Listing Rules from time to time, repurchases of Shares on the
Stock Exchange in any calendar month are limited to a maximum of 25.0% of the
trading volume of Shares on the Stock Exchange in the immediately preceding
calendar month. Our Company is also prohibited from repurchasing Shares on the
Stock Exchange if the repurchase would result in the number of listed Shares which
are in the hands of the public falling below the relevant prescribed minimum
percentage as required by the Stock Exchange. Our Company is required to procure
that the broker appointed by our Company to effect a repurchase of Shares discloses
to the Stock Exchange such information with respect to the repurchase as the Stock
Exchange may require. As required by the prevailing requirements of the Listing Rules,
an issuer shall not purchase its shares on the Stock Exchange if the purchase price is
higher by 5.0% or more than the average closing market price for the five preceding
trading days on which its shares were traded on the Stock Exchange.

Status of repurchased Shares

All repurchased Shares (whether effected on the Stock Exchange or otherwise) will be
automatically delisted and the certificates for those Shares must be cancelled and
destroyed. Under Cayman Companies Law, a company’s repurchased shares shall be
treated as cancelled and the amount of the company’s issued share capital shall be
reduced by the aggregate value of the repurchased shares accordingly although the
authorized share capital of the company will not be reduced.

Suspension of repurchase

Pursuant to the Listing Rules, our Company may not make any repurchase of Shares
after a price sensitive development has occurred or has been the subject of a decision
until such time as the price sensitive information has been made publicly available. In
particular, under the requirements of the Listing Rules in force as of the date hereof,
during the period of one month immediately preceding the earlier of:

(i) the date of the Board meeting (as such date is first notified to the Stock
Exchange in accordance with the Listing Rules) for the approval of our
Company’s results for any year, half year, quarterly or any other interim period
(whether or not required under the Listing Rules); and

(i) the deadline for our Company to publish an announcement of our Company’s
results for any year or half-year under the Listing Rules, or quarterly or any other
interim period (whether or not required under the Listing Rules),

and in each case ending on the date of the results announcement, our Company may not
repurchase Shares on the Stock Exchange unless the circumstances are exceptional.

Procedural and reporting requirements

As required by the Listing Rules, repurchases of Shares on the Stock Exchange or
otherwise must be reported to the Stock Exchange not later than 30 minutes before the
earlier of the commencement of the morning trading session or any pre-opening session
on the Stock Exchange business day following any day on which our Company may make
a purchase of Shares. The report must state the total number of Shares purchased the
previous day, the purchase price per Share or the highest and lowest prices paid for such
purchases. In addition, our Company’s annual report is required to disclose details
regarding repurchases of Shares made during the year, including a monthly analysis of the
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(b)

()

(d)

number of shares repurchased, the purchase price per Share or the highest and lowest
price paid for all such purchases, where relevant, and the aggregate prices paid.

(vii) Connected parties

A company is prohibited from knowingly repurchasing securities on the Stock Exchange
from a connected person and a connected person shall not knowingly sell its securities
to the company on the Stock Exchange.

Reasons for repurchases

The Directors believe that it is in the best interests of our Company and Shareholders for
the Directors to have general authority from the Shareholders to enable the Directors to
repurchase Shares in the market. Such repurchases may, depending on market conditions
and funding arrangements at the time, lead to an enhancement of the net asset value per
Share and/or earnings per Share and will only be made where the Directors believe that
such repurchases will benefit our Company and our Shareholders.

Funding of repurchases

In repurchasing securities, our Company may only apply funds legally available for such
purpose in accordance with the Articles, the Listing Rules and the applicable laws and
regulations of the Cayman Islands.

On the basis of the current financial position as disclosed in this prospectus and taking into
account the current working capital position, the Directors consider that, if the Repurchase
Mandate were to be exercised in full, it might have a material adverse effect on the working
capital and/or the gearing position of our Company as compared with the position disclosed
in this prospectus. However, the Directors do not propose to exercise the Repurchase
Mandate to such an extent as would, in the circumstances, have a material adverse effect
on the working capital requirements or the gearing levels of our Company which in the
opinion of the Directors are from time to time appropriate for our Company.

The exercise in full of the Repurchase Mandate, on the basis of 8,047,858,661 Shares
(assuming the Offer Price is HK$10.38) and 7,922,297,822 Shares (assuming the Offer
Price is HK$13.88), respectively, in issue immediately following the completion of the Global
Offering, the Capitalization Issue and the mandatory and automatic exchange of the Bonds
for Shares, could accordingly result in 804,785,866 Shares (assuming the Offer Price is
HK$10.38) and 792,229,782 Shares (assuming the Offer Price is HK$13.88), respectively,
being repurchased by our Company during the period prior to (1) the conclusion of the next
annual general meeting of our Company; (2) the expiration of the period within which the
next annual general meeting of our Company is required by Cayman Companies Law or the
Articles or any applicable laws of the Cayman Islands to be held; or (3) the revocation or
variation of the purchase mandate by an ordinary resolution of our Shareholders in a
general meeting, whichever occurs first (the “Relevant Period”).

General

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates currently intends to sell any Shares to our Company.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules
and the applicable laws and regulations of the Cayman Islands.

If, as a result of any repurchase of Shares, a shareholder’s proportionate interest in the
voting rights of our Company is increased, such increase will be treated as an acquisition for
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the purposes of the Hong Kong Code on Takeovers and Mergers (the “Takeovers Code”).
Accordingly, a shareholder or a group of shareholders acting in concert could obtain or
consolidate control of our Company and become obliged to make a mandatory offer in
accordance with rule 26 of the Takeovers Code. Save as aforesaid, the Directors are not
aware of any consequences which would arise under the Takeovers Code as a
consequence of any repurchases pursuant to the Repurchase Mandate.

Any repurchase of Shares that results in the number of Shares held by the public being
reduced to less than 15.0% of our Shares then in issue could only be implemented if the
Stock Exchange agreed to waive the Listing Rules requirements regarding the public
shareholding referred to above. It is believed that a waiver of this provision would not
normally be given other than in exceptional circumstances.

No connected person has notified our Company that he has a present intention to sell
Shares to our Company, or has undertaken not to do so, if the Repurchase Mandate is
exercised.

B. FURTHER INFORMATION ABOUT OUR BUSINESS
1. Summary of Material Contracts

We have entered into the following contracts (not being contracts entered into in the ordinary
course of business) within the two years preceding the date of this prospectus that are or may be

material:

(i)

(ii)

(iii)

(iv)

the dual currency term secured facility agreement (the “Secured Facility Agreement”) dated
January 17, 2008 entered into between Cotai Ferry (as borrower), Banco Nacional
Ultramario S.A. (as lender, agent and on-shore security trustee) (the “Lender”), Cotai
Waterjets (HK), Cotaijet 311 Ltd., Cotaijet 312 Ltd., Cotaijet 313 Ltd., Cotaijet 314 Ltd.,
Cotaijet 315 Ltd., Cotaijet 316 Ltd., Cotaijet 317 Ltd., Cotaijet 318 Ltd., Cotaijet 319 Ltd.,
and Cotaijet 320 Ltd. (each as an original guarantor) and The Bank of Nova Scotia (as off-
shore security trustee) pursuant to which the Lender made available to Cotai Ferry the dual
currency term loan facility in an aggregate amount equal to HK$1,209.0 million (the
“Commitment”) with an option to increase the Commitment by an additional HK$1,209.0
million (the “Accordion Option”);

the supplemental agreement to the Secured Facility Agreement (the “Supplemental
Accordion Agreement”) dated July 22, 2008 entered into between Cotai Ferry (as borrower),
Banco Nacional Ultramario S.A. (as lender, arranger, agent and on-shore security trustee)
(the “Lender”), Bank of China Limited, Macau Branch (as additional lender) (the “Additional
Lender”), Cotai Waterjets (HK), Cotaijet 311 Ltd., Cotaijet 312 Ltd., Cotaijet 313 Ltd.,
Cotaijet 314 Ltd., Cotaijet 315 Ltd., Cotaijet 316 Ltd., Cotaijet 317 Ltd., Cotaijet 318 Ltd.,
Cotaijet 319 Ltd., and Cotaijet 320 Ltd. (each as an original guarantor), Cotaijet Holdings,
Cotaijet 350 Ltd., Cotaijet 351 Ltd., Cotaijet 352 Ltd., and Cotaijet 353 Ltd. (each as an
additional guarantor) and The Bank of Nova Scotia (as off-shore security trustee) pursuant
to which the Additional Lender increased the Commitment by HK$561.6 million as a result of
the exercise of the Accordion Option by Cotai Ferry;

the amendment to the land concession for Parcels 1, 2 and 3 dated October 24, 2008
entered into between the Macau Government and VCL as announced by the Macau
Government Gazette dated October 29, 2008 pursuant to which the land areas for Parcels 1
and 2 have been changed to 291,479 square meters and 53,700 square meters,
respectively;

the addendum to the Secured Facility Agreement and the Supplemental Accordion
Agreement dated August 20, 2009 entered into between Cotai Ferry (as borrower), Banco
Nacional Ultramarino S.A and Bank of China Limited, Macau Branch (as lenders), Banco
Nacional Ultramarino S.A (as agent), Cotai WaterJets (HK), Cotaijet 311 Ltd., Cotaijet 312
Ltd., Cotaijet 313 Ltd., Cotaijet 314 Ltd., Cotaijet 315 Ltd., Cotaijet 316 Ltd., Cotaijet 317

VII-6



APPENDIX VII STATUTORY AND GENERAL INFORMATION

(v)

(vi)

(vii)

(viii)

(ix)

(xi)

(xii)

(xii)

Ltd., Cotaijet 318 Ltd., Cotaijet 319 Ltd., and Cotaijet 320 Ltd. (each as an original
guarantor), Cotaijet Holdings, Cotaijet 350 Ltd., Cotaijet 351 Ltd., Cotaijet 352 Ltd., and
Cotaijet 353 Ltd. (each as an additional guarantor) pursuant to which amendments were
made to certain terms of the Security Facility Agreement and the Supplemental Accordion
Agreement.

the second amendment to credit agreement dated August 12, 2009 entered into between
VML US Finance LLC (as borrower), VML, The Bank of Nova Scotia (as administrative
agent for the lenders) and a syndicate of lenders pursuant to which certain provisions of the
original credit agreement dated May 25, 2006 entered into between VML US Finance LLC,
VML, the Bank of Nova Scotia, Goldman Sachs Credit Partners L.P., Lehman Brothers Inc.
and Citigroup Global Markets Inc, Banco Nacional Ultiamarino S.A. and Sumitomo Mitsui
Banking Corporation were amended.

the sale and purchase agreement dated September 2, 2009 entered into between VVDI (1)
and VVDIL pursuant to which VVDI (l) agreed to sell and VVDIL agreed to purchase (i) the
entire issued share capital of Cotai WaterJets (HK) at a consideration of HK$1.00; and
(i) the entire issued share capital of CotailJet Holdings at a consideration of HK$1.00;

the deed of subordination dated September 4, 2009 entered into between Citicorp
International Limited in its capacity as trustee of the Bondholders (as senior creditors) (the
“Senior Creditors”), LVS, Las Vegas Sands, LLC, Venetian Casino Resort, LLC and
Venetian Marketing, Inc. (as subordinated creditors) (the “Subordinated Creditors”), and
VVDI (ll), VVDIL, VML, VCL, VML US Finance LLC, Venetian Macau Finance Company, the
Company, Cotai Ferry, Venetian Orient Limited, Venetian Travel Limited and Venetian
Retail Limited (the “Companies”) pursuant to which each of the Subordinated Creditors
agreed to subordinate the intercompany and shareholders’ loans made available by the
Subordinated Creditors to the Companies to moneys, liabilities and, obligations due under
the Bonds;

the promissory note dated September 4, 2009 entered into between our Company (as
maker) and VVDI(ll) (as payee) for the principal amount of US$582.0 million plus the
aggregate unpaid amount of capitalized interest; and

the sale and purchase agreement dated September 28, 2009 entered into between VVDIL
and VVDI (l) pursuant to which VVDIL agreed to sell and VVDI (l) agreed to purchase the
entire issued share capital of World Sourcing at a consideration of HK$4,838,000;

the sale and purchase agreement dated September 28, 2009 entered into between VVDIL
and VVDI (l) pursuant to which VVDIL agreed to sell and VVDI (l) agreed to purchase the
entire issued share capital of Venetian Global at a consideration of US$1.00;

the share transfer form dated November 9, 2009 entered into between VVDI (Il) and our
Company pursuant to which VVDI (Il) agreed to transfer by means of contribution to our
Company one share of VVDIL, representing the entire issued share capital of VVDIL for nil
consideration;

the novated and restated subordinated promissory note dated November 9, 2009 entered
into between the Company (as maker), Las Vegas Sands, LLC (as payee) and VCL
pursuant to which the second amended and restated subordinated promissory note dated
March 27, 2006 entered into between VML (as maker) and Las Vegas Sands, LLC (as
payee), as assigned by VML to VCL pursuant to the transfer, assignment and assumption
agreement dated December 29, 2006, was amended such that the repayment obligation of
the principal amount of US$60,804,718.46 (including accrued and unpaid interest through
such date) million owed by VCL to Las Vegas Sands, LLC was assigned to and assumed by
our Company;

the novated and restated promissory note dated November 9, 2009 entered into between
the Company (as maker), LVS (as payee) and VCL, pursuant to which the amended and
restated promissory note dated May 18, 2006 entered into between VML and Venetian
Macau Finance Company (both as makers) and LVS (as payee), as assigned by VML and
Venetian Macau Finance Company to VCL pursuant to the transfer, assignment and
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(xiv)

(xv)

(xvi)

assumption agreement dated December 29, 2006, was amended such that the repayment
obligation of the principal amount of US$75,505,477.70 (including accrued and unpaid
interest through such date) owed by VCL to LVS was assigned to and assumed by our
Company;

the novated and restated subordinated promissory note dated November 9, 2009 entered
into between our Company (as maker), LVS (as payee) and VML US Finance LLC pursuant
to which the subordinated promissory note dated June 24, 2009 entered into between VML
US Finance LLC (as maker) and LVS (as payee) was amended such that the repayment
obligation of the principal amount of US$20,158,484.64 (including accrued and unpaid
interest through such date) million owed by VML US Finance LLC to LVS was assigned to
and assumed by our Company;

the novated and restated subordinated promissory note dated November 9, 2009 entered
into between our Company (as maker), LVS (as payee) and VML US Finance LLC pursuant
to which the subordinated promissory note dated December 28, 2008 entered into between
VML US Finance LLC (as maker) and LVS (as payee) was amended such that the
repayment obligation of the principal amount of US$20,382,312.16 (including accrued and
unpaid interest through such date) million owed by VML US Finance LLC to LVS was
assigned to and assumed by our Company;

the Non-Competition Deed;

(xvii) the Shared Services Agreement;

(xviii)the Second Trademark Sub-License Agreement; and

(xix)

the Hong Kong Underwriting Agreement.
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2. Intellectual Property Rights of Our Group

(a) As of the Latest Practicable Date, the following trademarks, which were material in relation to the
Group’s business, were licensed to our Group:

Material Trademark

The PAIZA
(Note 1)

The PAIZA CLUB
(Note 1)

FAza

(Note 1)
GpanpilanAL
SHOPTES

(Note 1)

oTan
G Cana

(Note 1)

(Note 1)

U PIN
I

(Note 1)

U PIN KOI LOK POU
SN {rLsgee
(Note 1)

i

Sands
(Note 1)

Sands
LA VEQAS
(Note 1)

LAS VEGAR BANDE

(Note 1)

LAS VEGAS BANDS BT,

(Note 1)

BAMNDE CASING

(Note 1)

SANDS

(Note 1)

Place of

Registered Owner Class Validity Period Registration No.  Registration
LAS VEGAS 41 November 5, 2003 — N/11820 Macau
SANDS CORP. November 5, 2010

LAS VEGAS 41 November 5, 2003 — N/11821 Macau
SANDS CORP. November 5, 2010

LAS VEGAS 42 December 7, 2005 — N/18227 Macau
SANDS CORP. December 7, 2012

LAS VEGAS 35, 41,42 February 10,2003 — N/10488 (cl 35) Macau
SANDS CORP. February 10,2017  N/10489 (cl 41
N/10490 (cl 42

)

)

)

LAS VEGAS 35, 41,42 February 10,2003 — N/10491 (cl 35) Macau
SANDS CORP. February 10,2017  N/10492 (cl 41)
N/10493 (cl 42)

)

)

)

LAS VEGAS 35, 41,42 February 10, 2003 — N/10494 (cl 35) Macau

SANDS CORP. February 10, 2017 N/10495 (cl 41
N/10496 (cl 42

LAS VEGAS 41 November 5, 2003 — N/11822 Macau

SANDS CORP. November 5, 2010

LAS VEGAS 41 February 5, 2004 —  N/11823 Macau

SANDS CORP. February 5, 2011

LAS VEGAS 35, 41,42 January 10,2003 — N/10380 (cl 35) Macau
SANDS CORP. January 10,2017  N/10381 (cl 41)
N/10408 (cl 42)

LAS VEGAS 35, 41,42 January 10,2003 - N/10382 (cl 35) Macau
SANDS CORP. January 10, 2017 N/10383 (cl 41)
N/10384 (cl 42)

SANDS CORP. January 10, 2017 N/10397 (cl 41
N/10398 (cl 42

LAS VEGAS 35, 41,42 January 10,2003 — N/10385 (cl 35) Macau
SANDS CORP. January 10,2017  N/10386 (cl 41)
N/10387 (cl 42)

LAS VEGAS 35, 41,42 January 10,2003 — N/10388 (cl 35) Macau
SANDS CORP. January 10,2017  N/10389 (cl 41)
N/10390 (cl 42)

LAS VEGAS 35, 41,42 January 10,2003 — N/10391 (cl 35) Macau
SANDS CORP. January 10,2017  N/10393 (cl 41)
N/10395 (cl 42)

LAS VEGAS 35, 41,42 January 10,2003 — N/10396 (cl 35) Macau
)
)
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Material Trademark

(Note 1)

(Note 1)

(Note 1)

(Note 1)

TUHE VERETLAN

(Note 1)

VENETIAN
(Note 1)

TIIE VENETLAN
RESOHRT AOTEL
CASINY

(Note 1)

VENETIAN
(Note 1)

R

(Note 1)

(Note 1)
=

(Note 2)
=

(Note 2)
=

(Note 2)

Place of

Registered Owner Class Validity Period Registration No.  Registration

LAS VEGAS 35, 41,42 February 5,2004 —  N/12408 (cl 35) Macau

SANDS CORP. February 5, 2011 N/12407 (cl 41)
N/12406 (cl 42)

LAS VEGAS 35, 41,42 February 5,2004 —  N/12411 (cl 35) Macau

SANDS CORP. February 5, 2011 N/12410 (cl 41)
N/12409 (cl 42)

LAS VEGAS 35, 41,42 May 11, 2004 — N/13008 (cl 35) Macau

SANDS CORP. May 11, 2011 N/13010 (cl 41)
N/13009 (cl 42)

LAS VEGAS 35, 41,42 May 11, 2004 — N/13011 (cl 35) Macau

SANDS CORP. May 11, 2011 N/13012 (cl 41)
N/13013 (cl 42)

LAS VEGAS 35, 41, 42 January 10,2003 - N/10399 (cl 35) Macau

SANDS CORP. January 10, 2017 N/10400 (cl 41)
N/10401 (cl 42)

LAS VEGAS 35, 41, 42 January 10,2003 - N/10402 (cl 35) Macau

SANDS CORP. January 10, 2017 N/10403 (cl 41)
N/10404 (cl 42)

LAS VEGAS 35, 41, 42 January 10, 2003 —  N/10405 (cl 35) Macau

SANDS CORP. January 10, 2017 N/10406 (cl 41)
N/10407 (cl 42)

LAS VEGAS 35, 41, 42 January 10,2003 -  N/10409 (cl 35) Macau

SANDS CORP. January 10, 2017 N/10410 (cl 41)
N/10411 (cl 42)

LAS VEGAS 35, 41,42 January 10,2003 - N/10412 (cl 35) Macau

SANDS CORP. January 10, 2017 N/10413 (cl 41)
N/10414 (cl 42)

LAS VEGAS 35, 41,42 February 10, 2003 — N/10485 (cl 35) Macau

SANDS CORP. February 10, 2017 N/10486 (cl 41)
N/10487 (cl 42)

LAS VEGAS 39 May 30, 2007 — N/25968 Macau

SANDS CORP. May 30, 2014

LAS VEGAS 39 May 30, 2007 — N/25969 Macau

SANDS CORP. May 30, 2014

LAS VEGAS 39 May 30, 2007 — N/25972 Macau

SANDS CORP. May 30, 2014
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Material Trademark

HBhREE

OTs! STRIP

(Note 3)

COTAI 5TRIP
B = KO

NG

YN

(Note

COTAI STRIP

i 1O PN

Place of
Registered Owner Class Validity Period Registration No.  Registration
LAS VEGAS 3, 14,16, November 22, 2005 — N/16216 (cl 3) Macau
SANDS CORP. 18, 32, 33, November 22,2012 N/16217 (cl 14)
34, 35, 36, N/16218 (cl 16)
37, 39, 41, N/16219 (cl 18)
42 N/16220 (cl 32)
N/16221 (cl 33)
N/16222 (cl 34)
N/16223 (cl 35)
N/16224 (cl 36)
N/16225 (cl 37)
N/16226 (cl 39)
N/16227 (cl 41)
N/16228 (cl 42)
LAS VEGAS 3,6,9, 14, May 8, 2006 — N/16440 (cl 3) Macau
SANDS CORP. 18, 20, 21, May 8, 2013 N/16441 (cl 6)
25, 28, 32, N/16442 (cl 9)
33, 34 N/16443 (cl 14)
N/16444 (cl 18)
N/16445 (cl 20)
N/16446 (cl 21)
N/16447 (cl 25)
N/16448 (cl 28)
N/16449 (cl 32)
N/16450 (cl 33)
N/16451 (cl 34)
N/16452 (cl 35)
N/16453 (cl 39)
N/16454 (cl 41)
N/16455 (cl 42)
LAS VEGAS 39, 41, 43 December 14, 2008 — 4634588 (cl 39) China
SANDS CORP. December 13,2018 4634589 (cl 41)
4634590 (cl 43)
LAS VEGAS 39, 41, 43 December 14, 2008 — 4634315 (cl 39) China
SANDS CORP. December 13,2018 4634316 (cl 41)
4634587 (cl 43)
LAS VEGAS 35, 41 May 28, 2004 — 3330106 (cl 35) China
SANDS CORP. May 27, 2014
December 21, 2007 — 3395912 (cl 41) China
December 20, 2017
LAS VEGAS 3,6,9, March 17,2005 - 300387856AA Hong Kong
SANDS CORP. 14, 18,20, March 16, 2015
21, 25, 28,
32, 33, 34,
35, 44
LAS VEGAS 36, 39, 41, August 3, 2005 — 300470114 Hong Kong
SANDS CORP. 43,44  August 2, 2015
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Material Trademark

COTAI STRIP

COTAI STRIP

COTAI STRIP

SANDS

Registered Owner

Class

Validity Period

Registration No.

Place of
Registration

LAS VEGAS
SANDS CORP.

LAS VEGAS
SANDS CORP.

LAS VEGAS
SANDS CORP.

LAS VEGAS
SANDS CORP.

39, 41, 43,
44

35, 36

3,6,9,
14,18, 20,
21, 25, 28,
32, 33, 34,
35, 39, 41,
43, 44, 45

39, 41, 43,
45

August 16, 2006 —

August 15, 2016

July 16, 2009 —
July 15, 2019

June 28, 2008 —
June 27, 2018

December 21, 2007 —
December 20, 2017

December 21, 2007 —
December 20, 2017

July 21, 2008 —
July 20, 2018

November 28, 2008 —
November 27, 2018

July 14, 2008 —
July 13, 2018

July 28, 2008 —
July 27, 2018

November 28, 2008 —
November 27, 2018

January 28, 2009 —
January 27, 2019

October 28, 2007 —
October 27, 2017

October 28, 2007 —
October 27, 2017

October 28, 2007 —
October 27, 2017

October 7, 2008 —

October 6, 2018

October 7, 2008 —

October 6, 2018

October 7, 2008 —

October 6, 2018

October 7, 2008 —

October 6, 2018

October 7, 2008 —

October 6, 2018

October 7, 2008 —

October 6, 2018

April 29, 2008
April 28, 2018

VIl-12
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01371323

4546182 (cl 03)

4546183 (cl 06)

4546186 (cl 09)

4546190 (cl 14)

4546175 (cl 18)

4546174 (cl 20)

4546173 (cl 21)

4546172 (cl 25)

4546171 (cl 28)

4546185 (cl 32)

4546170 (cl 33)

4546169 (cl 34)

4546189 (cl 35)

4546191 (cl 39)

4546168 (cl 41)

4546167 (cl 43)

4546166 (cl 44)

4546160 (cl 45)

301104380

Taiwan

Taiwan

China

Hong Kong




APPENDIX VII

STATUTORY AND GENERAL INFORMATION

Material Trademark

Sands

&
CAELIIN

ENETIAN

THE VENETIAN

THE VENETIAN

. 08

VENETIAN

Place of

Registered Owner Class Validity Period Registration No.  Registration
LAS VEGAS 39, 41, 43, May 2, 2008 — 301108025 Hong Kong
SANDS CORP. 45 May 1, 2018
LAS VEGAS 35, 39, 41, February 6, 2008 301048130 Hong Kong
SANDS CORP. 43 February 5, 2018
LAS VEGAS 35,39, 41, April 29, 2008 — 301104353 Hong Kong
SANDS CORP. 43 April 28, 2018
LAS VEGAS 36, 39, 41, August 3, 2005 — 300470141 Hong Kong
SANDS CORP. 43,44  August 2, 2015
LAS VEGAS 36, 39, 41, August 3, 2005 - 300470132 Hong Kong
SANDS CORP. 43,44  August 2, 2015
LAS VEGAS 3,6,9, 14, January 7, 2008 — 301026666 Hong Kong
SANDS CORP. 16, 18,20, January 6, 2018

21, 25, 28,

29, 30, 34,

39, 41, 43,

44, 45

LAS VEGAS 3,6,9, 14, July 16, 2009 — 01371211 Taiwan
SANDS CORP. 16, 18,20, July 15,2019

21, 25, 28,

29, 30, 34,

35, 44, 45
LAS VEGAS 36, 39, 41, February 16,2009 — 01351223 Taiwan
SANDS CORP. 43 February 15, 2019
LAS VEGAS 36, 39, 41, February 16,2009 — 01351220 Taiwan
SANDS CORP. 43 February 15, 2019
LASVEGAS 3,9, 16, 18, June 1, 2009 — 01365514 Taiwan
SANDS CORP. 21, 25,28 May 31, 2019
LAS VEGAS 36, 39, 41, February 16, 2009 — 01351221 Taiwan
SANDS CORP. 43 February 15, 2019
LAS VEGAS 3,6,9, 14, July 1, 2009 — 01369258 Taiwan
SANDS CORP. 16, 18,20, June 30, 2019

21, 25, 28,

29, 30, 34,

35, 44, 45
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Place of
Material Trademark Registered Owner Class Validity Period Registration No.  Registration
i LAS VEGAS 36, 39, 41, February 16,2009 - 01351222 Taiwan
SANDS CORP. 43 February 15, 2019
et
PAIZA LAS VEGAS 3,16,21, August 13,2007 - 300933282 Hong Kong
SANDS CORP. 25, 34, 41, August 12, 2017
43, 45
@ LAS VEGAS 3,16, 21, August 13,2007 - 300933273 Hong Kong
k= SANDS CORP. 25, 34, 41, August 12, 2017
) 43, 45
GRAND CANAL LAS VEGAS  35,36,41 August 3, 2005 — 300470123 Hong Kong
SHOPS SANDS CORP. August 2, 2015
* poEwEEeng . LASVEGAS 16, 35,41, April 29,2008 — 301104371 Hong Kong
f eI SANDS CORP. 43,44  April 28,2018
LAS VEGAS 9,12, 16, September 3, 2008 — 301194543 Hong Kong
SANDS CORP. 18, 20, 21, September 2, 2018
A 35, 39, 41,
: 43
B. -
Ho] LAS VEGAS 12 August 24, 2009 -  N/35268 Macau
SANDS CORP. August 24, 2016
K37 LAS VEGAS 12 August 24, 2009 —  N/35274 Macau
=1 SANDS CORP. August 24, 2016
Kl LAS VEGAS 12 August 24,2009 —  N/35280 Macau
SANDS CORP. August 24, 2016
ywreal] oke) LAS VEGAS 12 August 24, 2009 —  N/35283 Macau
SANDS CORP. August 24, 2016
T GRANIF CANAL SHENPE LAS VEGAS 12 August 24, 2009 —  N/35294 Macau
SANDS CORP. August 24, 2016

Note 1: This trademark registration is subject to an assignment agreement between Venetian Macao Limited and Las Vegas Sands

Corp., executed by the parties and made effective on or about November 6, 2009 and to be recorded with the Intellectual
Property Department of Macao Economic Services.

Note 2: This trademark registration is subject to an assignment agreement between Venetian Travel Limited and Las Vegas Sands

Corp., executed by the parties and made effective on or about November 6, 2009 and to be recorded with the Intellectual
Property Department of Macao Economic Services.

Note 3: This trademark registration is subject to an assignment agreement between Venetian Cotai Limited and Las Vegas Sands

Corp., executed by the parties and made effective on or about November 6, 2009 and to be recorded with the Intellectual
Property Department of Macao Economic Services.

Note 4: This trademark registration is subject to (i) an assignment agreement between Venetian Hotel Operations, LLC (formerly

known as Grand Canal Shops Mall Construction, LLC) and Venetian Casino Resort, LLC; and (ii) a subsequent assignment
agreement between Venetian Casino Resort, LLC and Las Vegas Sands Corp., both executed by the parties and made
effective on or about October 26, 2009 and to be recorded with the Trademark Office of the State Administration for
Industry and Commerce of the PRC.

The Group is also licensed to use marks similar to the ones disclosed above which are registered or

under application in countries outside the Restricted Zone, for the purpose of marketing its businesses
within the Restricted Zone.
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(b) As of the Latest Practicable Date, the following trademarks, which were material in relation to the

Group’s business, were owned by our Group:

Material Trademark

COTAI PLAZA CASINO

(Note 1)

COTAI PLAZA CASINO

(Note 1)

CIITAl STRIF TRAVEL

COTAl TRAVEL

Place of
Registered Owner Class Validity Period Registration No. Registration
Venetian 12 July 10, 2008 — 301157085 Hong Kong
Macau Limited July 9, 2018
Venetian 41 January 9, 2008 — 301028411 Hong Kong
Macau Limited January 8, 2018
Venetian Travel 39 July 30, 2007 — N/25980 Macau
Limited July 30, 2014
Venetian Travel 39 February 2, 2009 — N/25978 Macau
Limited February 2, 2016
Venetian 41 December 7, 2005 — N/18228 Macau
Macau Limited December 7, 2012
Venetian 42 May 11, 2004 — N/12909 Macau
Macau Limited May 11, 2011
Venetian 42 May 11, 2004 — N/12910 Macau
Macau Limited May 11, 2011
Venetian 42 May 11, 2004 — N/12911 Macau
Macau Limited May 11, 2011
Venetian 42 May 11, 2004 — N/12912 Macau
Macau Limited May 11, 2011
Venetian 42 May 11, 2004 — N/12913 Macau
Macau Limited May 11, 2011
Venetian 42 May 11, 2004 — N/12914 Macau
Macau Limited May 11, 2011
Venetian 42 May 11, 2004 — N/12915 Macau
Macau Limited May 11, 2011
Venetian 42 May 11, 2004 — N/12916 Macau
Macau Limited May 11, 2011
Venetian 42 May 11, 2004 — N/13006 Macau
Macau Limited May 11, 2011
Venetian 41 May 11, 2004 — N/13007 Macau
Macau Limited May 11, 2011
Venetian 43 January 9, 2007 —  N/23365 Macau

Macau Limited

January 9, 2014
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Material Trademark

BAR FLORIAN /

LOKIAN PA (C.C.)/

I

IMPERIAL HOUSE /
DIM SUM / TAI WONG
TIM SAM (C.C.) /

it £

CAN TON/HEIUT

(C.C.) ==

3
Hm o
]

BELLINI / LOUNGE /

PAK LEI CHAO

LONG (C.C.) / i

RED DRAGON

NOODLES / CHEK
LONG MIN KUN (C.C.)

[ FREs
&

B EIRAN

(Note 2)

COTAIWJET
(Note 2)

G Jek -
Fri &l

(Note 2)

THE COTAl STRIP COTALET

(Note 2)

EIETEM
(Note 3)

COTAIJET
(Note 3)

BITRAT
(Note 4)

COTAIJET
(Note 4)

Place of
Registered Owner Class Validity Period Registration No. Registration
Venetian Cotai 43 March 28, 2008 — N31739 Macau
Limited March 28, 2015
Venetian Cotai 43 March 28, 2008 — N/31740 Macau
Limited March 28, 2015
Venetian Cotai 43 March 28, 2008 — N/31741 Macau
Limited March 28, 2015
Venetian Cotai 43 March 28, 2008 —  N/31742 Macau
Limited March 28, 2015
Venetian Cotai 43 March 28, 2008 — N/31743 Macau
Limited March 28, 2015
Venetian Cotai 39 April 23, 2008 — N/31066 Macau
Limited April 23, 2015
Venetian Cotai 39 April 23, 2008 — N/31067 Macau
Limited April 23, 2015
Venetian Cotai 39 April 23, 2008 — N/31065 Macau
Limited April 23, 2015
Venetian Cotai 39 April 23, 2008 — N/31064 Macau
Limited April 23, 2015
Venetian Cotai 39 August 2, 2007 — 300926488 Hong Kong
Limited August 1, 2017
Venetian Cotai 39 August 2, 2007 — 300926479 Hong Kong
Limited August 1, 2017
Venetian Cotai 39,41 December 1, 2008 — 01340940 Taiwan
Limited November 30, 2018
Venetian Cotai 39,41 October 1,2008 - 01332109 Taiwan

Limited

September 30, 2018
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Place of
Material Trademark Registered Owner Class Validity Period Registration No. Registration
Venetian 35,39, May 25, 2009 — N/40581 (cl.35) Macau

(

Macau Limited 41, 43, 45 May 25, 2016 N/40582 (39)
N/40583 (41)
N/40584 (43)
N/40585 (45)

Save as aforesaid, there are no other trademarks or intellectual property rights which are material
in relation to our business.

Note 1: This trademark registration is subject to an assignment agreement between Las Vegas Sands Corp. and Venetian
Macao Limited, executed by the parties and made effective on or about October 24, 2009 and to be recorded with the
Hong Kong Trade Marks Registry.

Note 2: This trademark registration is subject to an assignment agreement between Las Vegas Sands Corp. and Venetian Cotai
Limited, executed by the parties and made effective on or about October 24, 2009 and to be recorded with the
Intellectual Property Department of Macao Economic Services.

Note 3: This trademark registration is subject to an assignment agreement between Las Vegas Sands Corp. and Venetian Cotai
Limited, executed by the parties and made effective on or about October 24, 2009 and to be recorded with Hong Kong
Trade Marks Registry.

Note 4: This trademark registration is subject to an assignment agreement between Las Vegas Sands Corp. and Venetian Cotai
Limited, executed by the parties and made effective on or about October 24, 2009 and to be recorded with the
Intellectual Property Office of Taiwan.
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C. FURTHER INFORMATION ABOUT OUR DIRECTORS AND SUBSTANTIAL SHAREHOLDERS
AND EXPERTS

1. Disclosure of Interests

(a) Interests and short positions of the Directors and the chief executive of our Company in the
shares, underlying shares and debentures of our Company and its associated corporations

Immediately following the completion of the Global Offering, the Capitalization Issue and the
mandatory and automatic exchange of the Bonds for Shares (without taking into account of
any Shares that may be sold pursuant to the exercise of the Over-allotment Option or any
Shares that may be issued pursuant to the exercise of options which may be granted under
the Share Option Scheme), save as disclosed below, none of the Directors and chief
executive of our Company will have any interests or short positions in the Shares,
underlying Shares and debentures of our Company or its associated corporations (within the
meaning of Part XV of the SFO) which will be required to be notified to our Company and
the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests
or short positions which they were taken or deemed to have under such provisions of the
SFO) or which will be required, under Section 352 of the SFO, to be entered in the register
referred to in that section, or which will be required, under the Model Code for Securities
Transactions by Directors of Listed Issuers as set out in Appendix 10 to the Listing Rules
(“Model Code”), once the Shares are listed will be as follows:

Based on an Offer Price of HK$10.38 Based on an Offer Price of HK$13.88

Approximate Approximate

Nature of Number of percentage of Number of percentage of
Name of Director Company interest securities shareholding interest securities shareholding interest
Mr. Sheldon Gary Company Interestina 5,657,814,885(L)" 70.3% 5,663,416,548 71.5%

Adelson controlled
corporation

(1) The letter “L” denotes the person’s long position in such securities.

Approximate

Nature of Number of percentage of

Name of Director Associated Corporation interest securities() shareholding interest
Mr. Sheldon Gary Adelson LVS Beneficial owner 198,159,756(L)(" 30.01%
LVS Family interest ~ 246,345,002(L)®@ 37.31%

5,250,000(L)® 56.21%

Mr. Jeffrey Howard Schwartz  LVS Beneficial owner 87,912(L)@ 0.01%
Mr. Irwin Abe Siegel LVS Beneficial owner 24,865(L)® 0.004%
Mr. Steven Craig Jacobs LVS Beneficial owner 825,000(L)® 0.12%
Mr. Stephen John Weaver LVS Beneficial owner 375,000(L)™ 0.06%

(1)  This amount includes (a) 100 shares of LVS’s common stock, (b) 5,948 unvested shares of restricted stock, (c) 91,832
vested and exercisable options to purchase 91,832 shares of LVS’s common stock, (d) 22,758,765 shares of LVS’s
common stock held by the Sheldon G. Adelson 2005 Family Trust over which Mr. Adelson, as trustee, retains sole
dispositive and voting control, (e) 582,280 shares of LVS’s common stock owned by the Dr. Miriam and Sheldon G.
Adelson Charitable Trust over which Mr. Adelson, as trustee, retains sole voting and dispositive power, (f) 16,802,047
shares of LVS’s common stock owned by the Sheldon G. Adelson November 2008 Two Year LVS Annuity Trust over
which Mr. Adelson, as trustee, retains sole dispositive control, (g) 48,764,841 shares of LVS’s common stock owned by
the Sheldon G. Adelson December 2008 Three Year Annuity Trust over which Mr. Adelson, as trustee, retains sole
dispositive control, (h) 11,977,704 shares of LVS’s common stock owned by the Sheldon G. Adelson February 2009 Two
Year LVS Annuity Trust over which Mr. Adelson, as trustee, retains sole dispositive control, (i) 23,955,408 shares of LVS’s
common stock owned by the Sheldon G. Adelson February 2009 Three Year LVS Annuity Trust over which Mr. Adelson,
as trustee, retains sole dispositive control, (j) 30,000,000 shares of LVS’s common stock owned by the Sheldon G.
Adelson October 2009 Two Year LVS Annuity Trust over which Mr. Adelson, as trustee, retains sole dispositive control,
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(k) 30,000,000 shares of LVS’s common stock held by the Sheldon G. Adelson October 2009 Three Year Annuity Trust
over which Mr. Adelson, as trustee, retains sole dispositive control, (I) 12,566,710 shares of LVS’s common stock owned
by Adfam Investment Company LLC over which Mr. Adelson, as co-manager, shares voting and dispositive control with
his wife, Dr. Adelson and (m) 654,121 unvested options to purchase 654,121 shares of LVS’s common stock. Mr. Adelson
and his wife together are entitled to control the exercise of one-third or more of the voting power at stockholders’ meetings
of LVS. LVS’s interests in our Company are set out below.

This amount includes (a) 86,363,636 shares of LVS’s common stock held by Dr. Miriam Adelson, (b) 13,692,516 shares of
LVS’s common stock held by the ESBT S Trust over which Dr. Adelson, as trustee, retains sole voting control,
(c) 13,692,516 shares of LVS’s common stock held by the ESBT Y Trust over which Dr. Adelson, as trustee, retains sole
voting control, (d) 13,692,517 shares of LVS’s common stock held by the QSST A Trust over which Dr. Adelson, as
trustee, retains sole voting control, (e) 13,692,517 shares of LVS’s common stock held by the QSST M Trust over which
Dr. Adelson, as trustee, retains sole voting control, (f) 5,144,415 shares of LVS’s common stock held by the Sheldon G.
Adelson 2004 Remainder Trust over which Dr. Adelson, as trustee, retains sole voting control, (g) 12,566,710 shares of
LVS’s common stock owned by Adfam Investment Company LLC over which Dr. Adelson, as co-manager, shares voting
and dispositive control with Mr. Adelson and (h) warrants to purchase 87,500,175 shares of LVS’s common stock that are
exercisable.

Dr. Adelson holds 5,250,000 shares of preferred stock.

This amount includes (a) 5,268 unvested shares of restricted stock and (b) 82,644 unvested options to purchase 82,644
shares of LVS’s common stock.

This amount includes (a) 1,000 shares of LVS’s common stock, (b) 8,765 shares of restricted stock, of which 3,497 shares
are vested and (c) 15,100 options to purchase 15,100 shares of LVS’s common stock, of which 6,080 options are vested
and exercisable.

This amount includes (a) 250,000 shares of LVS’s common stock and (b) 575,000 unvested options to purchase 575,000
shares of LVS’s common stock.

This amount includes (a) 268,750 unvested options to purchase 268,750 shares of LVS’s common stock, and (b) 106,250
vested and exercisable options to purchase 106,250 shares of LVS’ common stock.
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(b)

()

2.
(@)

Interests and short positions of the Substantial Shareholders in the shares and
underlying shares of our Company

So far as our Directors are aware, immediately following the completion of the Global
Offering, the Capitalization Issue and the mandatory and automatic exchange of the Bonds
for Shares (without taking into account any Shares that may be sold pursuant to the
exercise or the Over-allotment Option may be issued pursuant to the exercise of options
granted under the Share Option Scheme), the following persons, not being Directors or a
chief executive of our Company) will have or be deemed or taken to have an interest and/or
short position in the Shares or the underlying Shares which would fall to be disclosed to our
Company under the provisions of Divisions 2 and 3 of Part XV of the SFO:

Based on an Offer Price of Based on an Offer Price of
HK$10.38 HK$13.88
Approximate Approximate
Capacity/ percentage of percentage of
Nature of Number of shareholding Number of shareholding
Name interest Shares() interest Shares interest
Las Vegas Interestina  5,657,814,885(L) 70.3% 5,663,416,548 71.5%
Sands Corp. controlled
corporation
Las Vegas Interestina  5,657,814,885(L) 70.3% 5,663,416,548 71.5%
Sands, LLC controlled
corporation
Venetian Casino Interestina  5,657,814,885(L) 70.3% 5,663,416,548 71.5%
Resort, LLC controlled
corporation
LVS (Nevada) Interestina  5,657,814,885(L) 70.3% 5,663,416,548 71.5%
International controlled
Holdings Inc. corporation
LVS Dutch Interestina  5,657,814,885(L) 70.3% 5,663,416,548 71.5%
Finance CV controlled
corporation
LVS Dutch Interestina  5,657,814,885(L) 70.3% 5,663,416,548 71.5%
Holding BV controlled
corporation
LVS Dutch Interestina  5,657,814,885(L) 70.3% 5,663,416,548 71.5%
Intermediate controlled
Holding BV corporation
VVDI (1) Interestina  5,657,814,885(L) 70.3% 5,663,416,548 71.5%
controlled
corporation
VVDI (I1) Beneficial 5,657,814,885(L) 70.3% 5,663,416,548 71.5%
owner
(1) The Letter “L” denotes the person’s long position in such securities.

Interests of the Substantial Shareholders of Any Member of Our Group (Other than
Our Company)

Save as set out above, our Directors are not aware of any person (not being a Director or
chief executive of our Company) who will, immediately following the completion of the
Global Offering, the Capitalization Issue and the mandatory and automatic exchange of the
Bonds for Shares be interested, directly or indirectly, in 10.0% or more of the nominal value
of any class of share capital carrying rights to vote in all circumstances at general meetings
of any members of our Group (other than our Company) or any options in respect of such
capital.

Particulars of Service Contracts

None of the Directors has entered into any service contract with any member of our Group
(excluding contracts expiring or determinable by the employer within one year without
payment of compensation other than statutory compensation).
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(b)

(©)

(d)

(f)

(9)

Under Mr. Stephen John Weaver’s existing employment contract with Venetian Marketing
Services Limited, he is entrusted with responsibilities with respect to retail leasing activities in
Marina Bay Sands, which is not part of our Group. Such leasing is approximately 80.0%
completed, and expected to be completed by the end of September 2010. Mr. Weaver's
remuneration in respect of such responsibilities is borne by companies in the LVS Group and
our Company does not have any obligation to pay him, nor does our Company receive any
reimbursement from any LVS Group companies in respect of such remuneration. Mr. Weaver
is not expected to spend significant amounts of time on the completion of these
responsibilities. Proposals to lease in Singapore are unlikely to be in direct competition with
proposals to lease in Macau, since retail outlets in the two geographical locations address
very different consumer demographics and the marketing space, location, estimated traffic,
vicinity to unfriendly competition and other retail metrics will unlikely be comparable in any
particular case. Accordingly, we consider that there is no potential conflict or competition with
respect to the position of our Company for Mr. Weaver to continue discharging and complete
such responsibilities owed to Marina Bay Sands. Mr. Weaver’s transitional duties in this
regard are subject to review by the General Counsel of our Company from time to time, and
in the event that our Company considers that there may be a conflict with his duties to our
Company in respect of any particular leasing proposal, then Mr. Weaver and LVS have
agreed that he will not be involved in the handling of the proposal considered by our
Company to create a conflict for him. With regard to Mr. Weaver’s duties as a Director of our
Company, until such time when his remuneration under such contract is settled by LVS at the
end of such contract, currently expected to be the end of September 2010, Mr. Weaver will, if
required under our Articles of Association, the Cayman Companies Law or the Listing Rules
or other regulatory requirement, recuse in respect of any resolution of our Board where the
counterparty is a member of the LVS Group or the transaction is one in which a member of
LVS Group is materially interested otherwise than through LVS’s shareholding in our
Company.

During the years ended December 31, 2006, 2007 and 2008 and the six months ended
June 30, 2009, the aggregate of the remuneration received by our Directors (including fees,
salaries, contribution to pension schemes, housing allowances, share-based compensation
benefits and other allowances and benefits in kind and discretionary bonuses) from us was
approximately US$1.6 million, US$4.0 million, US$2.6 million and US$1.3 million,
respectively. Details of the Directors’ remuneration are also set out in note 7 of the
“Accountant’s Report” set out in Appendix | to this prospectus.

Under the arrangements currently in force, the aggregate of the remuneration (including fees,
salaries, contributions to pension schemes, housing allowances, share-based compensation
benefits and other allowances and benefits in kind, excluding discretionary bonuses) payable
to our Directors for the year ending December 31, 2009 is estimated to be approximately
US$5.2 million.

None of the Directors or any past directors of any members of our Group has been paid any
sum of money for the three years ended December 31, 2008 (i) as an inducement to join or
upon joining our Company or (ii) for loss of office as a director of any member of our Group
or of any other office in connection with the management of the affairs of any member of our
Group.

There has been no arrangement under which a Director has waived or agreed to waive any
remuneration or benefits in kind for the three years ended December 31, 2008.

None of the Directors has been or is interested in the promotion of, or in the property
proposed to be acquired by, our Company, and no sum has been paid or agreed to be paid
to any of them in cash or shares or otherwise by any person either to induce him to become,
or to qualify him as, a Director, or otherwise for services rendered by him in connection with
the promotion or formation of our Company.
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3. Competing Interest of the Directors

Please refer to “Relationship with Our Controlling Shareholders.”

4. Fees or Commissions Received

Save as disclosed in this prospectus, none of the Directors or any of the persons whose names
are listed in “Other Information—Consents of Experts” in this Appendix VII had received any
commissions, discounts, agency fee, brokerages or other special terms in connection with the issue or
sale of any capital of any member of our Group within the two years immediately preceding the date of
this prospectus.

5. Disclaimers

Save as disclosed this prospectus:

(@)

(b)

()

(d)

()

none of our Directors or chief executive of our Company has any interest or short positions
in the Shares, underlying Shares or debentures of our Company or any associated
corporation (within the meaning of Part XV of the SFO) which will have to be notified to us
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which he is taken or deemed to have under such provisions of
the SFO) or which will be required, pursuant to section 352 of the SFO, to be entered into
the regqister referred to in that section, or which will be required to be notified to us and the
Stock Exchange pursuant to the Model Code, in each case once our Shares are listed;

none of our Directors nor any of the parties listed in “Other Information—Consents of
Experts” in this Appendix VII has any direct or indirect interest in the promotion of our
Company, or in any assets which have within the two years immediately preceding the date
of this prospectus, been acquired or disposed of by or leased to any member of our Group,
or are proposed to be acquired or disposed of by or leased to any member of our Group;

none of our Directors nor any of the parties listed in “Other Information—Consents of
Experts” in this Appendix VII, is materially interested in any contract or arrangement
subsisting at the date of this prospectus which is significant in relation to the business of our
Group taken as a whole;

save for the Underwriting Agreements, none of the parties listed in “Other Information—
Consents of Experts” in this Appendix VII:

(i) is interested legally or beneficially in any of our Shares or any shares of any of our
subsidiaries; or

(i) has any right or option (whether legally enforceable or not) to subscribe for or to
nominate persons to subscribe securities in any member of our Group;

none of our Directors, their respective associates or shareholders of our Company is
interested in more than 5.0% of the issued share capital of our Company has any interests
in the five largest suppliers of our Group.

D. SHARE OPTION SCHEME

The following is a summary of the principal terms of the Share Option Scheme conditionally
adopted by our Shareholders on November 8, 2009.

(@

Purpose

The Share Option Scheme provides a means through which our Group may attract able
persons to enter and remain in the employ of our Group and provides a means whereby
employees, directors and consultants of our Group can acquire and maintain Share
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(b)

()

ownership, thereby strengthening their commitment to the welfare of our Group and
promoting an identity of interest between Shareholders and these persons.

Who may join

Participation shall be limited to the following persons (the “Eligible Persons”) who have
entered into an option agreement with us or who have received written notification from the
committee established by our Board to administer the Equity Award Plan adopted by our
Board on November 8, 2009 (the “Committee”), or from a person designated by the
Committee, that they have been selected to participate in the Share Option Scheme:

(i) any individual regularly employed by us or any of our subsidiaries, provided, however,
that no such employee covered by a collective bargaining agreement shall be an
Eligible Person unless and to the extent that such eligibility is set forth in such
collective bargaining agreement or in an agreement or instrument related thereto;

(i)  director of our Company or any of our subsidiaries; or
(iii) consultant or advisor to our Company or any of our subsidiaries,

such individual as set out in (i) to (iii) above having an annual salary of at least
HK$1,162,500 or its equivalent.

Acceptance of an offer of options to subscribe for Shares granted pursuant to the
Share Option Scheme

Each option granted under the Share Option Scheme shall be evidenced by an option
agreement. Except as specifically provided otherwise in such option agreement, each option
granted under the Share Option Scheme shall be subject to the following terms and
conditions:

(i) each option or portion thereof that is exercisable shall be exercisable for the full
amount or for any part thereof.

(i) no Shares shall be delivered pursuant to any exercise of an option until we have
received full payment of the exercise price (the “Option Price”) per Share for each
option therefor. Each option shall cease to be exercisable, as to any Share, when the
grantee purchases the Share or exercises a related share appreciation right or when
the option expires.

(iii) subject to paragraph (i) below, options shall not be transferable by the grantee except
by will or the laws of descent and distribution and shall be exercisable during the
grantee’s lifetime only by him.

(iv) each option shall vest and become exercisable by the grantee in accordance with the
vesting schedule established by the Committee and set forth in the option agreement.

(v) an option agreement may, but need not, include a provision whereby a grantee may
elect, at any time before the termination of the grantee’s employment with us, to
exercise the option as to any part or all of the Shares subject to the option prior to the
full vesting of the option. Any unvested Shares so purchased may, subject to law, be
subject to a share repurchase option in favor of us or to any other restriction the
Committee determines to be appropriate.

The exercise of any option shall be subject to our Shareholders in general meeting
approving any necessary increase in the authorized share capital of our Company.

Shares shall be deemed to have been used in settlement of options whether they are
actually delivered or the Fair Market Value (as defined below) equivalent of such shares is
paid in cash, provided however, that Shares delivered (either directly or by means of
attestation) in full or partial payment of the Option Price (as defined in paragraph (f) below)
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(d)

shall be deducted from the number of Shares delivered to the grantee pursuant to such
option for purposes of determining the number of Shares acquired pursuant to the Share
Option Scheme.

“Fair Market Value” on a given date means (a) if the Shares are listed on a national
securities exchange, the closing sale price reported in the daily quotation sheets of the
Stock Exchange as having occurred on the primary exchange with which the Shares are
listed and traded on such date, or, if there is no such sale on that date, then on the last
preceding date on which such a sale was reported, (b) if the Shares are not listed on any
national securities exchange but are quoted in an inter-dealer quotation system on a last
sale basis, the average between the closing bid price and ask price reported on such date,
or, if there is no such sale on that date, then on the last preceding date on which a sale was
reported, or (c) if the Shares are not listed on a national securities exchange or quoted in an
inter-dealer quotation system on a last sale basis, the amount determined by the Committee
to be the fair market value on such date based upon a good faith attempt to value the Share
accurately and computed in accordance with applicable regulations of the Inland Revenue
Department.

Maximum number of Shares

The maximum number of Shares in respect of which options or other share-based awards
may be granted (including Shares in respect of which options, whether exercised or still
outstanding, have already been granted) under the Share Option Scheme and under any
other plans of our Company must not in aggregate exceed 10.0% of the total number of
Shares in issue immediately following the completion of the Global Offering, the
Capitalization Issue and the mandatory and automatic exchange of the Bonds for Shares,
being 804,785,866 Shares (assuming the Offer Price is HK$10.38) or 792,299,782 Shares
(assuming the Offer Price is HK$13.88) (the “Scheme Limit"), excluding for this purpose
Shares which would have been issuable pursuant to options which have lapsed in
accordance with the terms of the Share Option Scheme (or any other share option schemes
of our Company). Subject to the issue of a circular by our Company and the approval of our
Shareholders in general meeting and/or such other requirements prescribed under the
Listing Rules from time to time, the Board may:

(i) renew this limit at any time to 10.0% of the Shares then in issue (the “New Scheme
Limit”) as of the date of the approval by our Shareholders in general meeting; and/or

(i) grant options beyond the Scheme Limit to Eligible Persons specifically identified by the
Board. The circular issued by our Company to our Shareholders shall contain a
generic description of the specified Eligible Persons who may be granted such options,
the number and terms of the options to be granted, the purpose of granting options to
the specified Eligible Persons with an explanation as to how the options serve such
purpose, the information required under Rule 17.02(2)(d) and the disclaimer required
under Rule 17.02(4) of the Listing Rules.

Notwithstanding the foregoing, the Shares which may be issued upon exercise of all
outstanding options and other share-based awards granted and yet to be exercised under
the Share Option Scheme and any other plans of our Company at any time shall not exceed
30.0% of the Shares in issue from time to time (the “Maximum Limit”). No options shall be
granted under any schemes of our Company (including the Share Option Scheme) if this will
result in the Maximum Limit being exceeded. In order to prevent substantial enlargement or
dilution of a grantee’s rights in a manner consistent with the purposes of the Share Option
Scheme, the Committee shall make an equitable adjustment or substitution to the number,
price or kind of a Share or other consideration subject to such scheme or as otherwise
determined by the Committee to be equitable (i) in the event of changes in the outstanding
Shares or in the capital structure of our Company by reason of share or extraordinary cash
dividends, share splits, reverse share splits, recapitalization, reorganizations, mergers,
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(e)

U]

consolidations, combinations, exchanges, or other relevant changes in capitalization
occurring after the date of grant of any option or (ii) in the event of any change in applicable
laws or any change in circumstances which results in or would result in any substantial
dilution or enlargement of the rights granted to, or available for, participants, or which
otherwise warrant equitable adjustment because it interferes with the intended operation of
the Share Option Scheme, provided however, that the manner of any such equitable
adjustment shall be determined by the Committee in its sole discretion in compliance with
the Listing Rules and their decision shall be final and conclusive and binding on us and the
grantees.

Maximum number of options to any one individual

The total number of Shares issued and which may fall to be issued upon exercise of the
options granted under the Share Option Scheme and any other share option schemes of
our Company (including both exercised, outstanding options and Shares which were the
subject of options which have been granted and accepted under the Share Option Scheme
or any other scheme of our Company) to each Eligible Person in any 12-month period up to
the Date of Grant shall not exceed 1.0% of the Shares in issue as of the date of grant. Any
further grant of options in excess of this 1.0% limit shall be subject to:

(i) the issue of a circular by our Company containing the identity of the Eligible Person,
the numbers of and terms of the options to be granted (and options previously granted
to such participant), the information as required under Rules 17.02(2)(d) and the
disclaimer required under 17.02(4) of the Listing Rules; and

(i) the approval of our Shareholders in general meeting and/or other requirements
prescribed under the Listing Rules from time to time with such Eligible Person and his
associates (as defined in the Listing Rules) abstaining from voting. The numbers and
terms (including the exercise price) of options to be granted to such person must be
fixed before our Shareholders’ approval unless provided otherwise in the Listing Rules,
the date on which the Committee grants or the date of the meeting at which the
Committee proposes to grant the options to such Eligible Person shall be taken as the
date of grant for the purpose of determining the Option Price of the Shares.

Price of Shares

The exercise price (“Option Price”) per Share for each option shall be set by the Committee
at the time of grant but shall not be less than the highest of:

(i) the official closing price of the Shares as stated in the daily quotation sheets of the
Stock Exchange on the date of grant which must be a business day;

(i) the average of the official closing price of the Shares as stated in the daily quotation
sheets of the Stock Exchange for the 5 business days immediately preceding the date
of grant; and

(iii)  the nominal value of a Share,

provided that for the purpose of determining the Option Price where the Shares have been
listed on the Stock Exchange for less than 5 business days preceding the date of grant, the
issue price of the Shares in connection with such listing shall be deemed to be the closing
price of the Shares for each business day falling within the period before the listing of the
Shares on the Stock Exchange.

The Option Price shall be payable (i) in cash and/or Shares valued at the Fair Market Value
at the time the Option is exercised (including by means of attestation of ownership of a
sufficient number of Shares in lieu of actual delivery of such shares to us), (i) in the
discretion of the Committee, either (a) in other property having a fair market value on the
date of exercise equal to the Option Price or (b) by delivering to the Committee a copy of
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(9)

(h)

irrevocable instructions to a stockbroker to deliver promptly to us an amount of loan
proceeds, or proceeds from the sale of the Shares subject to the option, sufficient to pay the
Option Price or (iii) by such other method as the Committee may allow.

Granting options to connected persons

Any grant of options to a director, chief executive or substantial shareholder (as defined in
the Listing Rules) of our Company or any of their respective associates is required to be
approved by the independent non-executive Directors (excluding any independent
non-executive Director who is the grantee of the options in question). If the Committee
proposes to grant options to a substantial shareholder or any independent non-executive
Director or their respective associates (as defined in the Listing Rules) which will result in
the number of Shares issued and to be issued upon exercise of options granted and to be
granted (including options exercised, cancelled and outstanding) to such person in the
12-month period up to and including the date of such grant:

(i) representing in aggregate over 0.1% of the Shares in issue or such other percentage
as may be from time to time provided under the Listing Rules; and

(i) having an aggregate value in excess of HK$5.0 million or such other sum as may be
from time to time provided under the Listing Rules, based on the closing price of the
Shares as stated in the daily quotation sheets of the Stock Exchange at the date of
each grant,

such further grant of options will be subject to the approval of the independent
non-executive Directors as referred to in this paragraph, the issue of a circular by our
Company and the approval of our Shareholders in general meeting on a poll at which all
connected persons of our Company shall abstain from voting in favor, and/or such other
requirements prescribed under the Listing Rules from time to time. Any vote taken at the
meeting to approve the grant of such options shall be taken as a poll.

The circular to be issued by our Company to our Shareholders pursuant to the above
paragraph shall contain the following information:

(i) the details of the number and terms (including the exercise price) of the options to be
granted to each selected Eligible Person which must be fixed before our Shareholders’
meeting and the date of Board meeting for proposing such further grant shall be taken
as the date of grant for the purpose of calculating the exercise price of such options;

(i) a recommendation from the independent non-executive Directors (excluding any
independent non-executive Director who is the grantee of the options) to the
independent Shareholders as to voting;

(i) the information required under Rule 17.02(2)(c) and (d) and the disclaimer required
under Rule 17.02(4) of the Listing Rules; and

(iv) the information required under Rule 2.17 of the Listing Rules.

Restrictions on the times of grant of Options

A grant of options may not be made after a price sensitive event has occurred or a price
sensitive matter has been the subject of a decision until such price sensitive information has
been announced pursuant to the requirements of the Listing Rules. In particular, no options
may be granted during the period commencing one month immediately preceding the earlier
of:

(i) the date of the Board meeting (as such date is first notified to the Stock Exchange in
accordance with the Listing Rules) for the approval of our Company’s results for any
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)

@

(k)

M

year, half-year, quarterly or other interim period (whether or not required under the
Listing Rules); and

(i) the deadline for our Company to publish an announcement of the results for any year,
or half-year, or quarterly or other interim period (whether or not required under the
Listing Rules),

and ending on the date of actual publication of such results announcement, and where an
option is granted to a Director or a “relevant employee” (as defined below):

(iii) no options shall be granted during the period of 60 days immediately preceding the
publication date of the annual results or, if shorter, the period from the end of the
relevant financial year up to the publication date of the results; and

(iv) during the period of 30 days immediately preceding the publication date of the
quarterly results (if any) and half-year results or, if shorter, the period from the end of
the relevant quarterly or half-year period up to the publication date of the results.

“Relevant employee” as used in this paragraph (h) shall include any employee of the
Company or a director or employee of a subsidiary or holding company of the Company
who, because of such office or employment, is likely to be in possession of unpublished
price sensitive information in relation to the Company or its securities.

Rights are personal to grantee

Each option shall be exercisable only by a grantee during the grantee’s lifetime, or, if
permissible under applicable law, by the grantee’s legal guardian or representative. No
option may be assigned, alienated, pledged, attached, sold or otherwise transferred or
encumbered by a grantee other than by will or by the laws of descent and distribution and
any such purported assignment, alienation, pledge, attachment, sale, transfer or
encumbrance shall be void and unenforceable against our Company or any of our
subsidiaries; provided that the designation of a beneficiary shall not constitute an
assignment, alienation, pledge, attachment, sale, transfer or encumbrance.

Duration of the Share Option Scheme

No option may be vested more than 10 years after the date of grant (the “Option Period”).
Subject to earlier termination by our Company in general meeting or by the Board, the
Share Option Scheme shall be valid and effective for a period of 10 years from the Listing
Date.

Performance target

A grantee may be required to achieve any performance targets as the Committee may then
specify in the grant before any options granted under the Share Option Scheme can be
exercised.

Rights on ceasing employment/death

(i) Death/Disability. If the grantee’s employment with our Company and its subsidiaries
terminates on account of the grantee’s death or by our Company or any subsidiary due
to disability, the unvested portion of the option shall expire on the date of termination
and the vested portion of the option shall remain exercisable by the grantee through
the earlier of (A) the expiration of the Option Period or (B) one year following the date
of termination on account of death or disability.

(i)  Termination Other than due to Death/Disability or for Cause (as defined below). If the
grantee’s employment with our Company and its subsidiaries is terminated for any
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reason other than on account of the grantee’s death or by our Company or any
subsidiary due to disability or for Cause, the unvested portion of the option shall expire
on the date of termination and the vested portion of the option shall remain exercisable
by the grantee through the earlier of (A) the expiration of the Option Period or
(B) ninety (90) days following such termination.

“Cause” shall have the definition in any existing employment, consulting or any other
agreement between the grantee and our Company or any of our subsidiaries or, in the
absence of such an employment, consulting or other agreement, upon (i) the
determination by the Committee that the grantee has ceased to perform his duties to
our Company, or any of our subsidiaries (other than as a result of his incapacity due to
physical or mental illness or injury), which failure amounts to an intentional and
extended neglect of his duties to such party, (ii) the Committee’s determination that the
grantee has engaged or is about to engage in conduct materially injurious to our
Company or any of our subsidiaries, (iii) the grantee having been convicted of, or
pleading guilty or no contest to, a felony or any crime involving as a material element
fraud or dishonesty, (iv) the failure of the grantee to follow the lawful instructions of the
Board or his direct superiors or (v) in the case of a grantee who is a non-employee
Director, the grantee ceasing to be a member of the Board in connection with the
grantee engaging in any of the activities described in clauses (i) through (iv) above,

(m) Rights on dismissal

(n)

(0)

If the grantee’s employment with the Company and its subsidiaries is terminated by the
Company or any Subsidiary for Cause, both the unvested and the vested portions of the
Option shall terminate on the date of such termination.

Rights on a general offer or a scheme of arrangement

If a general offer, whether by way of a takeover offer, share repurchase offer or scheme of
arrangement or otherwise in like manner is made to all the holders of Shares, or all such
holders other than the offeror and/or any person controlled by the offeror and/or any person
acting in association or concert with the offeror, our Company shall use all reasonable
endeavors to procure that such offer is extended to all the grantees on the same terms, with
appropriate changes, and assuming that they will become, by the vesting and exercise in full
of the options granted to them (whether or not they have become exercisable),
Shareholders. If such offer (other than a scheme of arrangement) becomes or is declared
unconditional or such scheme of arrangement is formally proposed to the Shareholders, a
grantee shall, notwithstanding any other terms on which his options were granted, be
entitled to exercise his option (to the extent not already exercised) to its full extent or to the
extent specified in the grantee’s notice to our Company in exercise of his option at any time
up to the close of such offer or the record date for entittements under a scheme of
arrangement. Subject to the above, an option (to the extent not already exercised) will lapse
automatically on the date on which such offer closes or the record date for entitlements
under a scheme of arrangement.

Rights on winding-up

In the event a notice is given by our Company to its members to convene a general meeting
for the purposes of considering, and if thought fit, approving a resolution to voluntarily wind-up
our Company, our Company shall on the same date as or soon after it despatches such notice
to each of our Shareholders give notice thereof to all grantees and thereupon, each grantee
(or in the case of his death, his legal personal representative(s)) shall be entitled to exercise
all or any of his options (to the extent not already exercised) at any time not later than two
business days prior to the proposed general meeting of our Company referred to above by
giving notice in writing to our Company, accompanied by a remittance for the full amount of
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(p)

(a)

(r)

the aggregate Option Price for the Shares in respect of which the notice is given, whereupon
our Company shall as soon as possible and, in any event, no later than the business day
immediately prior to the date of the proposed general meeting, allot the relevant Shares to the
grantee credited as fully paid and register the grantee as holder thereof.

Rights on compromise or arrangement between our Company and its members or
creditors

If a compromise or arrangement between our Company and its members or creditors is
proposed for the purposes of a scheme for the restructuring of our Company or its
amalgamation with any other companies pursuant to the laws of the jurisdiction in which our
Company was incorporated, our Company shall give notice to all the grantees of the options
on the same day as it gives notice of the meeting to its members or creditors summoning
the meeting to consider such a scheme or arrangement and any grantee may by notice in
writing to our Company accompanied by a remittance for the full amount of the aggregate
subscription price for the Shares in respect of which the notice is given (such notice to be
received by our Company not later than two business days prior to the proposed meeting),
exercise the option to its full extent or to the extent specified in the notice and our Company
shall as soon as possible in any event no later than the business day immediately prior to
the date of the proposed meeting, allot and issue such number of Shares to the grantee
which falls to be issued upon on such exercise of the option credited as fully paid and
register the grantee as a holder thereof.

With effect from the date of such meeting, the rights of all grantees to exercise their
respective options shall forthwith be suspended. Upon such compromise or arrangement
becoming effective, all options shall, to the extent that they have not been exercised, lapse.
If for any reason such compromise or arrangement does not become effective and is
terminated or lapses, the rights of grantees to exercise their respective options shall with
effect from the date of the making of the order by the relevant court be restored in full as if
such compromise or arrangement had not been proposed by us.

Ranking of Shares

The Shares to be allotted and issued upon the exercise of an option will not carry voting
rights until completion of the registration of the grantee (or any other person nominated by
the grantee) as the holder thereof. Subject to the aforesaid, Shares allotted and issued on
the exercise of options will rank pari passu and shall have the same voting, dividend,
transfer and other rights, including those arising on liquidation as attached to the other fully
paid Shares in issue on the date of issue, save that they will not rank for any dividend or
other distribution declared or recommended or resolved to be paid or made by reference to
a record date falling on or before the date of issue.

Effect of alterations to capital

In order to prevent substantial enlargement or dilution of a grantee’s rights in a manner
consistent with the purposes of the Share Option Scheme, the Committee shall make an
equitable adjustment or substitution to the number, price or kind of a Share or other
consideration subject to such scheme or as otherwise determined by the Committee to be
equitable (i) in the event of changes in the outstanding Shares or in the capital structure of
our Company by reason of share or extraordinary cash dividends, share splits, reverse
share splits, recapitalization, reorganizations, mergers, consolidations, combinations,
exchanges, or other relevant changes in capitalization occurring after the date of grant of
any option or (ii) in the event of any change in applicable laws or any change in
circumstances which results in or would result in any substantial dilution or enlargement of
the rights granted to, or available for, participants, or which otherwise warrant equitable
adjustment because it interferes with the intended operation of the Share Option Scheme,
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provided however, that the manner of any such equitable adjustment shall be determined by
the Committee in its sole discretion in compliance with the Listing Rules and their decision
shall be final and conclusive and binding on us and the grantees.

Notwithstanding the above, in the event of any of the following:

(i) our Company is merged or consolidated with another corporation or entity and, in
connection therewith, consideration is received by Shareholders in a form other than
shares or other equity interests of the surviving entity;

(i) all or substantially all of our assets are acquired by another person;
(iii) the reorganization or liquidation of our Company; or

(iv) our Company shall enter into a written agreement to undergo an event described in
paragraphs (r)(i), (ii) or (iii) above,

then the Committee may, in its discretion and upon at least 10 days advance notice to the
affected persons, cancel any outstanding options and cause the holders thereof to be paid,
in cash or Shares, or any combination thereof, the value of such options based upon the
price per Share received or to be received by other Shareholders in the event. The terms of
this paragraph may be varied by the Committee in any particular award agreement.

Effect of Change in Control
Except to the extent provided in a particular option agreement:

(i) Inthe event of a Change in Control (as defined below), notwithstanding any provision
of the Share Option Scheme or any applicable option agreement to the contrary, the
Committee may in its discretion provide that all options shall become immediately
exercisable with respect to 100 per cent of the shares subject to such option;

“Change in Control” shall, unless in the case of a particular option where the applicable
option agreement states otherwise or contains a different definition of “Change in
Control,” be deemed to occur upon:

(a) the acquisition by any individual, entity or group of beneficial ownership of
50.0% or more (on a fully diluted basis) of either (1) our then outstanding
Shares, taking into account as outstanding for this purpose such Shares
issuable upon the exercise of options or warrants, the conversion of convertible
stock or debt, and the exercise of any similar right to acquire such Shares (the
“Outstanding Company Shares”) or (2) the combined voting power of our then
outstanding voting securities entitled to vote generally in the election of directors
(the “Outstanding Company Voting Securities”), provided however, that for
purposes of the Share Option Scheme, the following acquisitions shall not
constitute a Change in Control: (I) any acquisition by us or any of our
subsidiaries, (Il) any acquisition by any employee benefit plan sponsored or
maintained by us or any of our subsidiaries, (lll) any acquisition by Mr. Adelson
or any related party or any group of which Mr. Adelson or a related party is a
member (a “Designated Holder”), (IV) any acquisition which complies with
clauses (1) and (2) of this paragraph, (V) in respect of an option held by a
particular grantee, any acquisition by the grantee or any group of persons
including the grantee (or any entity controlled by the grantee or any group of
persons including the grantee); or (VI) LVS ceases to be a Controlling
Shareholder of our Company;

(b) individuals who, on the date hereof, constitute the Board (the “Incumbent
Directors”) cease for any reason to constitute at least a majority of the Board,
provided that any person becoming a director subsequent to the date hereof,
whose election or nomination for election was approved by a vote of at least
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(ii)

(iii)

two-thirds of the Incumbent Directors then on the Board ) shall be an Incumbent
Director;

(c)  the dissolution or liquidation of our Company;

(d)  the sale, transfer or other disposition of all or substantially all of the business or
assets of our Company, other than any such sale, transfer or other disposition to
one or more Designated Holders; or

(e) the consummation of a reorganization, recapitalization, merger, consolidation,
statutory share exchange or similar form of corporate transaction involving our
Company that requires the approval of the Shareholders, whether for such
transaction or the issuance of securities in the transaction (a “Business
Combination”), unless immediately following such Business Combination:
(a) more than 50% of the total voting power of (x) the entity resulting from such
Business Combination (the “Surviving Company”), or (y) if applicable, the
ultimate parent entity that directly or indirectly has beneficial ownership of
sufficient voting securities eligible to elect a majority of the members of the
board of directors (or the analogous governing body) of the Surviving Company
(the “Parent Company”), is represented by the Outstanding Company Voting
Securities that were outstanding immediately prior to such Business
Combination (or, if applicable, is represented by shares into which the
Outstanding Company Voting Securities were converted pursuant to such
Business Combination), and such voting power among the holders thereof is in
substantially the same proportion as the voting power of the Outstanding
Company Voting Securities among the holders thereof immediately prior to the
Business Combination, and (b) at least a majority of the members of the board
of directors (or the analogous governing body) of the Parent Company (or, if
there is no Parent Company, the Surviving Company) following the
consummation of the Business Combination were Board members at the time of
the Board’s approval of the execution of the initial agreement providing for such
Business Combination.

in addition, in the event of a Change in Control, the Committee may in its discretion
and upon at least 10 days’ advance notice to the affected persons, cancel any
outstanding options and pay to the holders thereof, in cash or stock, or any
combination thereof, the value of such options based upon the price per Share
received or to be received by other Shareholders in the event.

our obligations under the Share Option Scheme shall be binding upon any successor
corporation or organization resulting from the merger, consolidation or other
reorganization of our Company, or upon any successor corporation or organization
succeeding to substantially all of our assets and business. We agree that we will make
appropriate provisions for the preservation of grantees’ rights under the Share Option
Scheme in any agreement or plan which we may enter into or adopt to effect any such
merger, consolidation, reorganization or transfer of assets.

(t) Expiry of option

Without prejudice to paragraphs (r) and (s), an option shall lapse automatically and not vest
(to the extent not already vested) after the earliest of:

(i)
(i)
(iii)

the date of expiry of the option;
the expiry of any of the periods referred to in paragraphs (1), (m), (n) or (0);

the date on which the scheme of arrangement of our Company referred to in
paragraph (p) becomes effective;
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(u)

)

(w)

(x)

(y)

(iv) subject to paragraph (0), the date of commencement of the winding-up of our
Company; or

(v) the date on which the Board shall exercise the our Company’s right to cancel the
option at any time after the grantee commits a breach of paragraph (i) above or the
options are cancelled in accordance with paragraph (u) below.

Cancellation of options

The Committee may, to the extent consistent with the terms of the Share Option Scheme,
waive any conditions or rights under, amend any terms of, or alter, suspend, discontinue,
cancel or terminate, any option theretofore granted or the associated option agreement,
prospectively or retroactively, provided that any such waiver, amendment, alteration,
suspension, discontinuance, cancellation or termination that would impair the rights of any
grantee or any holder or beneficiary of any option theretofore granted shall not to that extent
be effective without the consent of the affected grantee, holder or beneficiary; and provided
further that, without Shareholder approval, no amendment or modification may reduce the
Option Price of any option.

Amendment and Termination of the Share Option Scheme

The Board may amend, alter, suspend, discontinue, or terminate the Share Option Scheme
or any portion thereof at any time, provided that no such amendment, alteration,
suspension, discontinuation or termination shall be made without Shareholder approval if
such approval is necessary to comply with any tax or regulatory requirement applicable to
the Share Option Scheme (including as necessary to comply with any applicable stock
exchange listing requirement), and provided further that any such amendment, alteration,
suspension, discontinuance or termination that would impair the rights of any grantee or any
holder or beneficiary of any option theretofore granted shall not to that extent be effective
without the consent of the affected grantee, holder or beneficiary. The termination date of
the Share Option Scheme, following which no options may be granted thereunder, is 10
years from the Listing Date, provided that such termination shall not affect options then
outstanding, and the terms and conditions of the Share Option Scheme shall continue to
apply to such options.

Administration of the Board

The Share Option Scheme shall be subject to the administration of the Committee whose
decision as to all matters arising in relation to the Share Option Scheme or its interpretation
or effect (save as otherwise provided herein) shall be final and binding on all parties. The
majority of the members of the Committee shall constitute a quorum. The acts of a majority
of the members present at any meeting at which a quorum is present or acts approved in
writing by a majority of the Committee shall be deemed the acts of the Committee.

Disclosure in annual and interim reports

Our Company will disclose details of the Share Option Scheme in its annual and interim
reports including the number of options, date of grant, exercise price, exercise period and
vesting period during the financial year/period in the annual/ interim reports in accordance
with the Listing Rules in force from time to time.

Present status of the Share Option Scheme

As of the Latest Practicable Date, no option had been granted or agreed to be granted
under the Share Option Scheme.
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Application has been made to the Listing Committee for the listing of, and permission to deal
in, the Shares which may be issued pursuant to the exercise of the options to be granted
under the Share Option Scheme, being 804,785,866 Shares (assuming the Offer Price is
HK$10.38) or 792,299,782 Shares (assuming the Offer Price is HK$13.88) in total.

E. EXEMPTION FROM THE COMPANIES ORDINANCE

Pursuant to Section 342(1) of the Companies Ordinance and paragraph 10 of the Third Schedule
to the Companies Ordinance, we are required to disclose in this prospectus certain details relating to
the Bondholders, namely, the names and addresses of the Bondholders, the principal amount of the
Bonds subscribed by each of them and the number of Shares to be issued to each of them upon the
mandatory and automatic exchange of the Bonds for Shares (the “Relevant Information”).

We have applied to the SFC for a certificate of exemption under Section 342A(1) of the
Companies Ordinance from strict compliance with the disclosure requirement of Section 342(1) of the
Companies Ordinance in respect of paragraph 10 of the Third Schedule to the Companies Ordinance
on the grounds that strict compliance by us with such disclosure requirement would be irrelevant. Each
investor group holding the Bonds and each Bondholder is a third party who is not connected with our
Group, our Directors or their associates, the LVS Group or LVS’s directors or their associates. The
Bondholders do not have any special rights in our Company and the Bonds will be mandatorily and
automatically exchanged for Shares on the Listing Date. Following the mandatory and automatic
exchange of the Bonds for Shares, the individual shareholding of each investor group holding the
Bonds and each Bondholder in our Company will be less than 2.0% as described in “History and
Reorganization—Pre-IPO Bonds—Bondholders.” Such shareholding interest in our Company would be
below the 5.0% disclosure of interest threshold under the SFO, and therefore, each Bondholder would
not be required to publicly disclose its name, address and shareholding interest in our Company.
Accordingly, it would be irrelevant to disclose the names and addresses of the Bondholders and their
respective shareholding interest in our Company in this prospectus. The principal terms and conditions
of the Bonds, including a brief description of the Bondholders and the aggregate shareholding interest
of the Bondholders in our Company following the mandatory and automatic exchange of the Bonds for
Shares, are set out in “History and Reorganization—Pre-IPO Bonds.” Having regard to the above, the
Directors are of the view that the grant of the exemption will not prejudice the interests of the investing
public.

The SFC has granted the certificate of exemption under the Companies Ordinance on the
condition that:

(1) a full list of all the Bondholders containing all the details of the Bonds required under
paragraph 10 of the Third Schedule to the Companies Ordinance will be made available for
public inspection in the form and manner as set out in “Documents Delivered to the
Registrar of Companies and Available for Inspection—Documents Available for Inspection”
in Appendix VIII to this prospectus;

(2) the following details in respect of the Bonds are disclosed in this prospectus:

(a) the number of Bondholders and the aggregate number of Shares to be issued upon
the mandatory and automatic exchange of the Bonds upon Listing;

(b) the consideration paid for the Bonds;
(c) the period during which the Bonds can be exchanged for Shares; and
(d) the price at which the Bonds will be exchanged for Shares; and

(3) the particulars of the exemption are set out in this prospectus.
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F. OTHER INFORMATION
1. Litigation

There have not been any disputes, claims or legal proceedings relating to the Subconcession to
which any of the companies in our Group are parties or under which any of the companies in our
Group may become liable to make any payment or be responsible for any loss. LVS has confirmed to
our Company that, save as disclosed below, there have not been any disputes, claims or legal
proceedings relating to the Subconcession to which any of the companies in the LVS Group are parties
or under which they may become liable to make any payment or be responsible for any loss.

Our Company is not a party to the dispute or proceedings forming the subject of the CDC
Settlement. The settlement arose from an action filed by CDC on January 26, 2006 against LVS, Las
Vegas Sands, LLC, Venetian Venture Development, LLC and various unspecified individuals and
companies in the District Court of Clark County, Nevada. The plaintiffs asserted breach of an
agreement to pay a success fee in an amount equal to 5% of the ownership interest in VML, the entity
that owns and operates the Macao gaming Subconcession, as well as other related claims. In April
2006, LVS was dismissed as a party without prejudice based on a stipulation to do so between the
parties. The impact of the settlement on our Company is the change in percentage shareholding of
LVS in our Company, which has been disclosed on page 79 of this prospectus. LVS has obtained from
the counterparties to the confidential settlement agreement their consent with respect to such
disclosure on page 79 of this prospectus.

Our Company understands from LVS that on June 30, 2008, the District Court of Clark County in
Nevada entered a judgment against LVS in the amount of $58.6 million, including pre-judgment
interest, in relation to a quantum meruit claim for the alleged value of consulting and other services
provided by the plaintiff and his group in connection with LVS’s successful acquisition of a gaming
concession in Macau. Our Company is not party to such dispute or proceedings or such judgment. Our
Company understands from LVS that LVS believes it has factual, evidentiary and procedural grounds
on which to pursue an appeal and that LVS is continuing to take vigorous action to appeal such
judgment.

Further, our Company understands from LVS that proceedings were also previously commenced
on February 5, 2007, by a party called Asian American Entertainment Corporation, Limited against
certain companies in the LVS Group seeking damages and disgorgement of profits in relation to an
alleged breach of a contract pursuant to which the plaintiff and LVS were to jointly develop hotels and
casinos in Macau under any gaming concession successfully obtained by the joint venture parties. As
we understand from LVS, the original action comprised several other claims which were subsequently
held to have become time-barred, and at this point in time, the proceedings in respect of the one
remaining claim, as described above, are in the preliminary discovery phase, and trial is not likely to
occur until late 2010 or early 2011. Our Company is not party to such dispute or such proceedings.

Save and except as disclosed in “Business—Legal Proceedings,” as of the Latest Practicable
Date, we are not aware of any other litigation or arbitration proceedings of material importance pending
or threatened against us or any of our Directors that could have a material adverse effect on our
financial condition or results of operations.

2. Joint Sponsors

The Joint Sponsors have made an application on behalf of our Company to the Listing Committee
for a listing of, and permission to deal in, all the Shares in issue and to be issued as mentioned in this
prospectus (including any Shares which may be issued pursuant to the exercise of any options which
may be granted under the Share Option Scheme).
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3. Preliminary Expenses

The preliminary expenses of our Company are estimated to be approximately HK$500,000 and
are payable by our Company.

4, Promoter

Our Company has no promoter for the purpose of the Listing Rules. Save as disclosed in this
prospectus, within the two years immediately preceding the date of this prospectus, no cash, securities
or other benefit has been paid, allotted or given nor are any proposed to be paid, allotted or given to
any promoters in connection with the Global Offering and the related transactions described in this
prospectus.

5. Taxation of Holders of Shares

(a)

(b)

Hong Kong

The sale, purchase and transfer of Shares registered with our Company’s Hong Kong branch
register of members will be subject to Hong Kong stamp duty and the current rate charged on
each of the purchaser and seller is 0.1% of the consideration of, or if higher, the fair value of
the Shares being sold or transferred. Profits from dealings in the Shares arising in or derived
from Hong Kong may also be subject to Hong Kong profits tax for persons who carry on a
business of trading or dealing in securities in Hong Kong. No Hong Kong stamp duty will be
levied on the transfer of shares that are registered on a share register outside Hong Kong.

Consultation with Professional Advisers

Intending holders of the Shares are recommended to consult their professional advisers if they
are in doubt as to the taxation implications of subscribing for, purchasing, holding or disposing
of or dealing in the Shares. It is emphasized that none of our Company, the Joint Sponsors
the Directors or the other parties involved in the Global Offering can accept responsibility for
any tax effect on, or liabilities of, holders of Shares resulting from their subscription for,
purchase, holding or disposal of or dealing in Shares or exercise of any rights attaching to
them.

6. Qualification of Experts

The following are the qualifications of the experts who have given opinion or advice which are
contained in this prospectus:

Name Qualifications

CB Richard Ellis Limited Property valuer

CLSA Equity Capital Markets Limited Licensed under the SFO to carry out Type 4
(advising on securities) and Type 6 (advising on
corporate finance) regulated activities

Goldman Sachs (Asia) L.L.C. Licensed under the SFO to carry out Type 1 (dealing
in securities), Type 4 (advising on securities), Type 5
(advising on futures contracts), Type 6 (advising on
corporate finance), Type 7 (providing automated
trading services) and Type 9 (asset management)
regulated activities

Leonel Alves Law Firm Macau legal advisor

MWE China Law Offices PRC legal advisor

PricewaterhouseCoopers Certified public accountants, Hong Kong

PricewaterhouseCoopers Ltd. Internal control consultants

Walkers Cayman Islands attorneys-at-law
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7. Consents of Experts

Each of CB Richard Ellis Limited, CLSA, Goldman Sachs, Leonel Alves Law Firm, MWE China
Law Offices, PricewaterhouseCoopers, PricewaterhouseCoopers Ltd. and Walkers has given and has
not withdrawn its respective written consent to the issue of this prospectus with the inclusion of its
report and/or letter and/or valuation certificate and/or opinion and/or the references to its name
included in this prospectus the form and context in which it is respectively included.

8. Binding Effect

This prospectus shall have the effect, if an application is made in pursuance of this prospectus, of
rendering all persons concerned bound by all of the provisions (other than the penal provisions) of
Sections 44A and 44B of the Companies Ordinance insofar as applicable.

9. Particulars of Selling Shareholder
The particulars of the Selling Shareholder are as follows:
Name: VVDI (ll)
Description: Corporation

Address: Walkers Corporate Services Limited of Walker House, of 87 Mary Street, George Town,
Grand Cayman KY1-9005, Cayman Islands

Sole Shareholder: LVS Dutch Intermediate Holding BV
Director: Mr. Michael A. Leven

Number of Sale Shares: 600,000,000 Shares

10. Miscellaneous

(a) Save as disclosed in this prospectus, within the two years immediately preceding the date of
this prospectus:

(i)  no share or loan capital of our Company or any of our subsidiaries has been issued or
agreed to be issued or is proposed to be fully or partly paid either for cash or a
consideration other than cash;

(i)  no share or loan capital of our Company or any of our subsidiaries is under option or is
agreed conditionally or unconditionally to be put under option;

(i) no founders or management or deferred shares of our Company or any of our
subsidiaries have been issued or agreed to be issued;

(iv) no commissions, discounts, brokerages or other special terms have been granted or
agreed to be granted in connection with the issue or sale of any share or loan capital
of our Company or any of our subsidiaries; and

(v) no commission has been paid or is payable for subscription, agreeing to subscribe,
procuring subscription or agreeing to procure subscription of any share in our
Company or any of our subsidiaries.

(b)  Our Directors confirm that:

(i) there has been no material adverse change in the financial or trading position or
prospects of our Group since June 30, 2009 (being the date to which the latest audited
combined financial statements of our Group were prepared); and
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()

(d)

()

(f)

()

(ii) there has not been any interruption in the business of our Group which may have or
has had a significant effect on the financial position of our Group in the 12 months
preceding the date of this prospectus.

The principal register of members of our Company will be maintained in the Cayman Islands
by Walkers Corporate Services Limited and a branch register of members of our Company
will be maintained in Hong Kong by Computershare Hong Kong Investor Services Limited.
Unless the Directors otherwise agree, all transfer and other documents of title of Shares
must be lodged for registration with and registered by our Hong Kong Share Registrar and
may not be lodged in the Cayman Islands.

All necessary arrangements have been made to enable our Shares to be admitted into
CCASS for clearing and settlement.

No company within our Group is presently listed on any stock exchange or traded on any
trading system.

The Directors have been advised that, under the Cayman Companies Law, the use of a
Chinese name by our Company for identification purposes only does not contravene the
Cayman Companies Law.

The English and Chinese language versions of this prospectus are being published
separately, in reliance upon the exemption provided by Section 4 of the Companies
Ordinance (Exemption from Companies and prospectuses from Compliance Provisions)
Notice (Chapter 32L of the Laws of Hong Kong).
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DOCUMENTS DELIVERED TO THE REGISTRAR OF COMPANIES

The documents attached to the copy of this prospectus delivered to the Registrar of Companies
in Hong Kong for registration were:

(a)
(b)

()
(d)

a copy of each of the WHITE, YELLOW and GREEN Application Forms;

the written consents referred to in “Statutory and General Information—Other Information—
Consents of Experts” in Appendix VII to this prospectus;

a statement of particulars of the Selling Shareholder; and

a copy of each of the material contracts referred to in “Statutory and General Information—
Further Information About Our Business—Summary of Material Contracts” in Appendix VII
to this prospectus.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the offices of Sidley Austin at
39/F, Two International Finance Centre, 8 Finance Street, Central, Hong Kong during normal business
hours up to and including the date which is 14 days from the date of this prospectus:

(@)
(b)

()

(d)

(e)

(f)

(9)

(h)

U

0

(k)

0

(m)
(n)

our Memorandum and Articles of Association;

the Accountant’'s Report on our Group from PricewaterhouseCoopers, the text of which is
set out in Appendix | to this prospectus;

the audited financial statements prepared for the companies comprising our Group for the
years ended December 31, 2007 and 2008 (or for the period since their respective dates of
incorporation where it is shorter);

the report from PricewaterhouseCoopers in respect of the unaudited pro forma financial
information, the text of which is set out in Appendix Il to this prospectus;

the letters from each of PricewaterhouseCoopers and the Joint Sponsors relating to the
profit forecast, the texts of which are set out in Appendix Il to this prospectus;

the letter, the summary of values and valuation certificates relating to the property interests
of our Group prepared by CB Richard Ellis Limited, the texts of which are set out in
Appendix IV to this prospectus;

the letter from Walkers summarizing the constitution of our Company and certain aspects of
Cayman Islands company law referred to in “Summary of the Constitution of Our Company
and Cayman Companies Law” in Appendix VI to this prospectus;

the Cayman Companies Law;

the material contracts referred to in “Statutory and General Information—Further Information
About Our Business—Summary of Material Contracts” in Appendix VIl to this prospectus;

the written consents referred to in “Statutory and General Information—Other Information—
Consents of Experts” in Appendix VI to this prospectus;

the rules of the Share Option Scheme;

the report from PricewaterhouseCoopers Ltd. on the limited assurance engagement on our
Group’s anti-money laundering procedures, systems and controls, the text of which is set
out in Appendix V to this prospectus;

a statement of particulars of the Selling Shareholder; and

a list setting out certain details of the Bondholders.
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