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| Assant,

JamesB. Carlisle,
Governor-General

9th December, 1997.

ANTIGUA AND BARBUDA

1997, N\b. 14

An Acttoprovidefortheimplementationd thel ncentivesspecified
in the Agreement between the Government of Antigua and
Barbudaand the Asan Village AntiguaLimited.

[ 29thJanuary, 1998 |

WHEREA Son the18th of February, 1997 theGovernmentand
Adan Village (Antigua) Limited entered into an Agreement to
developGuiana |dand and certainlandsin theneighbourhood into
atouristresort, including theconstructiondf hotgs, acasino, golf
courses, tenniscourtsand facilitiesfor weater sports; and

WHEREAS on the 4th of June, the House of Representatives
ratified with amendmentsthe said Agreement; and

WHEREASIn the view o the Government and Adan Village
(Antigua) Limited the Project isaeconomicaly viableand thet its
implementation will bring immense economic benefits to the
people o Antigua and Barbuda, especidly in the cregtion of
employment, the transfer of manageria and other skills to the
peopled Antiguaand Barbuda;
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NOW, THEREFORE, IT IS —

ENACTED by the Parliament o Antigua and Barbuda as
follows—

1 ThisActmaybecitedasthe Asian Village Resort (Incentives)
Act, 1997.

2 In thisAd, unlessthe context otherwiserequires —

""the Agreement’” means the Agreement dated the 18th of

February, 1997 between the Government of Antiguaand

Barbudaand the Addendumto the Agreementsignedon 4th

June, 1997 betweentheGovernmentdf AntiguaandBarbuda
and Adan Village AntiguaLimited and attached hereto as
Schedulel:

""Court" meansthe High Court or a Judge thereof;

"Concessons' means the concessions granted by the
Government of Antiguaand Barbudato the Enterprise in
congderation o the Enterprise executing the project in
accordance with the Agreement;

“Demised Property'* hasthemeaningassignedtoitin Article
| of the Agreamert;

"Enterprise’ means Adan Village Antigua Limited, a
company incorporated under thelaws of the British Virgin
Idands, and includesany company which may legdly hold
dl oraportion of therightsto which AsanVillage Antigua
Limitedisentitled pursuant to the Agreement and thisAct;

"Prgject” meansthedevel opmentdescribedinthe Agreement
to beexecuted by theEnterprise.

3 (1) The Cahinet may makeRegulationsto giveeffect to the
provisonsdf thisAct.

(2) Without prejudice to the generdity of sub-section (1),
Regulationsmay bemadespecifying thestepswhichmay be taken,
and by whom they may betaken, to prevent abreach of any of the
provisonsof this Actand the Agreement.
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(3) TheCabinet may, by Regulation, providethet the breach of

any regulationmade under thisAct shal | constitutean offenceand

provide for penatieson summary conviction of a fine not
exceading five thousand dollars.

(4 A Regulationsmade under thissectionshd | belaid before
Parliament assoon asmay beafter they aremadeand if aresolution
ispassedby Parliamentthat thesame Regulations beannulled, they
shd | henceforth be vaid, be without prejudice to the validity of
anything previoudy done thereunder or to the making of new
Regulaions

4. TheCourt may, upon theapplicationadf the Attorney Generd
or the Enterprise, iSsuean injunction restraining any pefson from
engagingin any operaionin respect o which the Enterprisehas
beenaccordedan exclusiverightor privilegeunder the provisions
o the Agreement, this Act or any Regulationsmeade thereunder:

~ Providedthatany relief grantedby way of injunctionagainstthe
infringementaf any suchrightor privilegeshall ceasetohaveeffect
on the expiration of theperiod in respect of which such right or
privilegewasgr ant ed.

5 Notwithsanding anything to the contrary contained in any
law for thetime being in force —

(1) Expatriatesemployed by the Enterprisear e hereby exempt
from incometax on their employmentincomeandshal | enjoy free
repatriation o not morethan haf of such employmentincome,

(2)Foreigncontractors, and consultantsen ﬁedbytheEn_terprise
are likewise hereby exempt from any taxes on income
derived from the project during the Development Period.

%Forei gn contractorsand consul tantsworkiSnP on theproject
:érgr_ edebye(empti:‘romW|thh0|d|ngorothertax romincomeso
ived.

6 (1) Notwithstanding anything to the contrary contained in
any law for thetimebang in forcethe Enterpriseshall beentitled
toimportmachinery, equi pment fittings, buildmgmeaterials,motor
vehides, boats, air fumiture, office equipment, and other
mechanica or construction material componentsfor the project,
freg from duty, consumption tax, customs sarvice tax and or
surchargesof any ki nd, but not including handling charges.
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(2) The Enterpriseshdl not —

(a) Sellordisposeofany materia whichhasbeenimported
free of customs duties, taxes, surcharges or other
impogt; or

(b) usesuchitemsfor thepurposeother thaninconnection
withan operationauthori sedby the Agreement,without
thepriorgpprova of theGovernmentandthepayment

d the opriate customs dutiesand other charges
mposg) law.

(3) Where the Enterprise disposes of; or uses ay materid
brought into Antiguaand Barbudain contravention of subsection
(2) theEnterpriseshdl pay tothe Government any customsduties,
consumptiontaxes, cusomssarvice and surchargeswhich would
have been payableon such materid if it had beenimportedin the
conditionin which it wasat thetime d such improper digposition
or ue

7. (1) Notwithstanding anything contrary containedin any law
for the time bang in force the Enterprise shdl, for a period
commencingon the18th September, 1997 and terminating on the

17th September, 2012, befreed any and dl taxeson itsincomeor
profits.

Provided that if the Enterprise shal not be in breach of any
gpplicablelaw orin breach of any obligation under theAgreemert,
the period shall beextendedtoterminateon 17th September, 2022.

(2) Thereshall be calculated inaccordance withscund accounting
practi cesany operatinglosswhich may existat theexpiraionof the
period endti)gg 17th September, 20120r 17th September2022asthe
case may

Provided that no such lossshall becarried forward beyondfive
yearsfrom the end of thefiscal period during which the losshas
originated. The Enterprise may charge toanoperatingaccountcosts
incidentd to thetraining of itslocal personnd and to thecarrying
out of any benefit or pendgon plan on behdf of its employees.

8. (1) Any incomeof the Enterprisederived from operation of
the Enterpriseand distributed asdividendstoitssharehol dersshdl
be exempt from income tax payable by such shareholdersdf she
Enterprise out of the capita of the Enterprise, itsearnings or its
retained earnings.
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(2) Where otherwise applicable on repatriation of profits,
dividendsand capital,and on payment of roydlties, technica and
managementfees,interest, rental sor amenities, theEnterpriseshall
beentitled tofreerepatri ationthereof andi s hereby exempted from
any withholding tax and any other taxesin connection therewith.

9 TheEnterprisaisherebyexemptfromtheprovisionsof section
3 d theForeign Currency Levy Act.

10. The Enterprise shall be granted exemption fromtheprovisons
o theExchangeContral Act to theextentrequired by theEastern
Caribbean Centra Bank.

11y icationby theEnterpriseon behaf of an applicant
permissj%??aﬁ)l be gr%ed to sucFr)] applicant under ﬁ%ﬂ Nort
Citizens Land Holding Regulations Act Cep. 364, to own shares

and property, to bedirectorsand to voteat generd meetingsdf the
Enterprise.

12. Notwithstanding theprovisionsof any other law for thetime
beingin force —

(1) The Enterprise is hereby granted a casino licence for a
minimum duration of fifty (50) yearswitheffectfrom 18th February,
1997 at an annual licence fee of three hundred thousand Eagtern
Caribbean Dollars (EC $300,000) for the operation of thecasino
during the period of the casino licence. The casino licence 0
granted shall besubject toreview asregardstheannual licencefee
as prescribed under any law regulating casinos.

Provided that such prescribedfee shdl not exceed six hundred
thousand Eastern Caribbean Dollars(EC$600,000) within thefirst
twenty-five( 25)yearsfrom the18th September, 1997 and thereafter
shdl beat the level prescribed from time to time under any lav
regulating casinos.

(2) TheEnterpriseshal be exemptedfromany and all gaming
taxes in respect of d| casino operations pursuant to the casino
licencegranted by the provisionsof subsection (1) for theduration
o thelicenceperiod.

(3) Exidting casino operators are hereby prohibited from
combiningtheiroperationsorbusiiesssoas toachievegreatermass
then that of theEnterpriseandareeach a sohereby prohibited from
moving their exigting premisestowithinasx mileradiusfromthe
property andoperationsadf theEnterprise Neitherare they permitted
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tloglél?ve toany largerpremisest hanthey occupiedon 18thFebruary,

(4) No casinolicencesmay be issued without consultation with
casinooperatorsin Antiguaand Barbudahaving beenfirst notified
by the Governmentin advancethat such an gpplicationispending
and affording the casino operators the opportunity to make
representationswith respect to possible objections.

(5)Except withrespecttothecasino tobebuiltby theEnterprise,
thereshd| not beissued to any person any new licencefor acasino
\(/;h(i)?xw) wil Ifhr;ueafl oor areagrestert han two thousand squarefest

. sq. ft.).

(6) Thecasinolicensad under subsection (1) shall be permitted
tooperate for threehundredand sixty-five(365)daysayear, twenty
four (24) hoursaday.

(7) All winnings a the casino o the Enterprise are bereby
exempt from any and dl| taxes, levies, dues, dudesor any form of
withholding tax and shdll enjoy the right of free repatsizon In
respect of such winnings; provided that the casnooperatorshave
aufficientforeign currency reservesto meet such repatriation.

(8) Themanagementd the casinooperated by theEnterpriseis
hereby grantedthesol edi scretionto determinewhat currency shdl
bein usein operating the casino, except that Eastern Caribbean
dollars shall not be used in operating thecasino.

(9) Them o thecasinooperated by theEnterpriseare
hereby permittedtoestablishminimumstandardsfor entry intothe
resortin genera and thecasinoin particular and the management
are hereby granted the freedom to enforce those standards and
restricttherightd admissiontoany memberar person not mesting
those standards.

(10) Themanagementof thecasinodf the Enterprisearehereby
granted the freedom to set reasonablestakesin accordance with
market demand.

(11) Subsections(3) to(6) shall bed noforceand effectif within
three(3) yearsfrom the 18th September, 1997 the Enterprisefads
to subgtantially completeand commenceoperation of acasinoin
accordancewith this Ad.

13 (D) TheEnterpriseshall not sall or digposed goodsor
equi prrser)lti mportedfreedt any taxesand dutiesfor theagurposesd
the project without the prior gpproval of the Cabinet.
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(2) The Enterprise i shereby exemptedfromtheprovisionsof any
law providing for thepayment of sdlestaxescapital gainstaxesor
duties on goods or equipmentimported into Antigua and Barbuda
for the condruction and maintenance dof the project.

14. The Enterprise is hereby exempted from the payment of
development charges or tax of any kind as prescribed under
provisionsof the Non-Citizen Undeveloped Land Tax Act.

15. The Enterprise is hereby exempt from the payment of
planningfeesthat maybeprescribedunder theprovisonsofany lav
or regulationinforce.

16. Notwithgtandingthe provisionsof any law now inforcethe
Enterprise shal not beliablefor the payment of any and all taxes
payable in respect of any compulsory acquisition of the demised
property.

17. The Enterprise shdl have freeand unrestricted right to sl
or trandfer shares and any developed land within the group o
Project Companiesor its FHinanciersforming part of the Demised
Property; provided thet the Enterpriseshdl beexempted from any
andall taxesand stamp duti esthatwoul dotherwisegpplyinrelation
tosuch saleor transfer.

18. Notwithgtanding any law to the contrary in force, the
Commissioner of Inland Revenueshdl levy and charge a stamp
duty at theratedf threepercenturn(3%o)df thetransaction vaued
any sde, leaseor conveyanceof any developed part of thedemised
property toathird party forone transactiononly. TheCommissioner
of Inland Revenue shdl, for a period o f i n yearsfrom the
transferof thedemised property to theEnterprise, levy and charge
sampduty at therateof 3%0onany subsequentsal e, transferorlease
o any part of the developed property between third parties.

19. Notwithstandmgtheprovisonsaf any law forthetimebeing
in force the demised praoperty within the Project shal be exempt
from the requirementsdf Undeveloped Land Taxes of any kind
provided the Enterprise shdl have substantidly completed a
minimumaf afive hundred (500)room hotel, acasinowith afloor
spacedf 20009y, ft. and has starteddevel opmentof itsgolf course
within thirty-six (36) monthsfrom the 18th September, 1997.

20. TheEnterpriseshdl pay property tax at thesamerateasthat
payableby other res dentsaof Antiguaand Barbudafor likeproperty
under any law inforce but shal not a any time be requiredto pay
any amount on any specified property in excessof One Hundred
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Thousand United States Dollars (US $100,000.00) per annumin
property tax.

21. Theempl oyeesoftheEnterpriserequiredtomove toAntigua
and Barbuda to take up podtions within the Project are hereby
exemptedfrom thepaymentaf import duties, taxesor leviesfor thelr
persona belongingsand householditems.

22. (1) Except for the utilitiessupplied, the concessonsherein
granted to the Enterprise in respect of theproject siteshall hereby
a0 goply to the warehousing site measuring onethousandsquare
metres (1000 m?) withinthe precinctsdf the Deep Water Harbour
in &. John's, situated fronting tt:e road leading to the wharf area
required to dlow fast clearance of goods and equipment for the
project; provided that the use of the warehousing fecilitiesare not
extendedtowarehous ngof materi al sand goods notconnected with
theproject.

(2) Except for the utilities supplied, the concessions herein
granted to the Enterprisein respect of the project site shdl hereby
aso goply to the hangar site within the airport complex.

(3) Theconcessionsreferredtoin thissectionincludeexemption
from payingairport tandingor parking chargeswithintheprecincts
o the hangar site.

(4) TheEnterpriseshd l berequired to pay theappropriatetaxes
and dutiesshould it usetheconcess onsgranted for purposesother
then purposesconnected with the project.

23, Notwithstandinganything to thecontrary containedin any
law for thetimebeing in force, any and dl retail duty free shops
developed within the project shdl belicensed under the Customs
(Duty-Freg ing Actas duty-freeshopswithingixty (60)days
of recei pto) gpplicationsubmitted by theEnterprise; prox%ded that
the operatorsof such shopsshdl be regulated by laws governing
Duty-Free Shops.

24. Subjectto theprior compliancewith therequi siteprocedure
prescribed under the gpplicable law or regulation governing the
grantaof any such permitor licence, theEnterpriseshall begﬁgned
permitsandlicencesfor theenumerateditemsin Schedul el hereto.
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25. Notwithstandinganything to thecontrary containedin any
law for thetimebeing in force —

(1) The Enterprise or its nominee is hereby permitted to
exclusivelydistributeat itsown expense, €l ectrical powerandwater
withintheprojectfrom thesubstati onorwater storagefaculty asthe
case may be and the Enterpriseshall beentitled to meter, levy and
collect for its own account retail chargesfor such supply as the
Enterpriseshall initssolediscretiondeemeconomicallyacceptable.

(2) TheEnterpriseshall on application be permittedtogenerate
al or part of theelectricity or potabledesalted water requirements
of theproject.

(3) The Enterprise may bepermittedatitsownexpenseto extract
water from underground,or by rainfall run off collectionwithinthe
Project; providedsuchextractionof undergroundor rainfall runoff
is n%t [ g contraventionof any Environmental lawsof Antiguaand
Barbuda

(4) TheEnterpriseishereby exemptedfrom the payment of any
royaltiesor other paymentshowsoeverfor water extracted, desalted
or collected within the project, for sand pumped from theseabed to
build beachesfor the project and for any item incidental thereto;
provided that in the case of the extraction of sand the Enterprise
shall obtain the approval of the Cabinet.

26. Save for thelicencein respect of the casino, thereshall be
issued to the Enterprise or any applicable project company upon
application and upon compliance with safety, heath and other
datutory requirements, one (1) globa licence in respect of al
permitsand licencesrequiredfor theconstructionand operationof
the project.

27. The Enterpriseis hereby exempted from the provisionsof
section 32 of the Licensing (IntoxicatingLiquor) Act.

28. The Enterprise may in the course of the development or
operationof the Project,apply forabanking licenceandtheMinister

may, upon therecommendationof TheEastern Caribbean Central
Bank, grant theicence,

ANTIGUA
AND
BARBUDA

Rightto distribute
electrical power and
water withinthe
project.

Global Licence.

Exemptionfrom
section 32 of the
Licensing
(Intoxicating
Liquor) Act.

Cap 249.

Application for
Banking Licence.

Cap 40.



ANTIGUA 10 The AsanVillage Resort (Incentives)  No. 14 of 1997.
AND Act, 1997.
BARBUDA

Prohibition against 29. (1) Notwithstanding anything to the contrary contained in

building new any law forthetimebeinginforce, theplanningauthority shal not

polluting indugtries  goprove —

within 2 mile radius

Of project site (a) thebuildingof any new pollutingindustries,including
but nat limitedto any industry or structurewhich may
causeany undesirablenoise, smell, Sght, discharge of
gasor dischargeinto the sea.

(b) theconstructiond any chimney sodosetotheproject
toallowany emissionsblowingtoward theProjectsite;
and the chimney height shall besized to prevent any
dispersementaf emiss onstobeconcentratedat ground
level on the Demised Property in strict compliance
with world bank guiddines on emissions to the
environment.

(2) Thissectionshall not gpply toany plantaready inexistence
at thetimed thecoming intoforced thisAct.

Enterprise per mitted 30. Notwithstandinganything to thecontrary containedin any
[allow Demised | for thetime being in force, the Enterpriseis hereby permitted
mgag:; ‘;}arge o inrespect df theDemised Property or any part thereof foallow the
Same o be mortgaged, cher ledged or to assgn rights or
ﬂlgﬁ fgr?;f::gts B interestsin the Demised Property Ly p g thereof t% gbanks
the same. or financialingtituti onslndudl ngsud\b orfinancialinditutions
wfthoutaplaceof businessin Antigua and Barbuda, providedsuch
banks and financial ingtitutionsshal at all times maintain in
Antiguaand Barbuda an agentfor serviceof processwithin Antigua

and Barbuda.
P TISIOND wors ok (1) The Enterprise shall, with the pproval of the public
agg o dispose § hedth authorities—
reause

(a) operatesuch incinerator(s) as may be necessary,

(b) edablishitsown refusedisposd Site;

Provided that such incinerators or refuse disposd plantsare not

Stedat pointsthat may emit foul smell and gasestoresidentsonthe
main land.

Permission to build 32 TheEnterpriseishereby permitted to construct over water
over water. and to move boundaries as may be necessary to encompass
congructionand to suit the project requirements,
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Provided that the Enterprise shal have regard to the Beech
Control Act and the Beach Protection Act; and

Providedal sothat the Enterpriseshdl obtaintheprior goprova
o the Cabinet before any constructionover water is carried out.

SCHEDULE

(D Food and beverage, liquor, entertainment, hotel and casino
licenseseffectivefor threchundred and sixty-five(365) daysayear

and for twenty-four hoursaday.

(2) PublicService Vehiclelicenceforany motorvehiclesorboats
owned or imported by the Enterprisefor the transportof goodsor
ueststravellingtoand from theresort and on toursof Antiguaand
arbuda; l|;)£'0v| that such motor vehidesor boatsare operated

by amemberdf anexidi nglicmsedoperatororassociati onorother
rec%inised personli tooperatesuchapplicablemotorvehides
or s

(3) Airwaysoperatorsandlandingpermitsfor charterflightsand
or anairline, todlow for the trangport of goods and passenger.

(4) Licencesinrespectd privateretransmissionsor distribution
for televison and radio transmissonto owners, guests and Steff
withinthe Project, includingsatellite tranamissionand radiowave
transmissions.

(5) Radiocommunications licensesfor in-housecommunication
and security services.

(6) Any and all licencesnecessary for theimportation of goods
equipment and other itemsfor use or consumption on the resort
during thedevel opmentand for on-going operationsaof the (goj ect
aubject to compliance with any trade ban imposed under the
CARICOM tredties.

(7) Any and dll contractors and congtructionlicences.
(8) Money changing licences.

(9) Equipment hire/rental licences.
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(20) Importlicencesfor theimport of motor vehiclesor boatsor
arcraftwhichthe Enterprise maydeem necessary for theconstruction
and ongoing operationa needsdf theproject, includingany andall
vehiclesrequired for operation throughout Antiguaand Barbuda.

(11) Sewerage trestment and discharge licences.

(12) Licencetoi nport cementor at theoption of theEnterprise
to negotiate with local importers to import on behdf o the
Enterpriseand/or to operatea cement import and batching plant
and any and al associated mixersand transporters, provided that
theEnterpriseshall givel ocd supplierstheopportunity tocompete
for thebusness.

(13) Air transport licencefor the Enterprise or its nominee to
operateacommercid helicopter feny service.

(14) Landingrightsfor theEnterprise or itsnomineefor charter
flightsfrom international destinations.

{15) The granting of work permitsand/or visas for expatriate
subcontractors and construction workers and employees for the
management and operation of the Project; provided that the
Enterpriseshd| give priority of employment to suitably, qudified
and experienced nationds of Antiguaand Barbuda. In the event
suchsuitablygua  edlocd labour isfound tobeunavailable after
advertisingin thelocad media, any and dl necessary permissionis
hereby grantedtothe Enterprise toemploy expatriate |abourand use
foreign equipment.

(16) Grant theEnterprise, licencestobuildand operateaprivate
school and an international hotel school withintheprojecttowhich
QUi td)l)llqualiﬁednationalsd Antiguaand Barbudashd| beentitled
toenrol.
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SCHEDULE II
AN AGREEMENT BETWEEN
THE GOVERNMENT OF ANTIGUA AND BARBUDA
AND

ASIAN VILLAGE ANTIGUA LIMITED

THISAGREEMENT ismadethe 18th day of February 1997

BETWEEN

THE GOVERNMENT OF ANTIGUA AND BARBUDA (hereinafterreferred
to as"GAB") of thefirst part;

AND

ASIAN VILLAGE ANTIGUA LIMITED and its nominee or nominees a
company incorporated in the British Virgin Idands, PO. Box 3186, Road Town,
Tortola, British Virgin Idands (hereinafter referred to as the " Company™) of the
second part.

A

WHEREAS the GAB has agreed to sell the freehold lands and Idands, or
lease the leasehold lands and Idands, as the case may be, as described in
Appendix 1 hereto.

AND WHEREAS the Company is engaged, inter alia in the activitiesdo
resort management and development.

AND WHEREASthe GAB isor will hereafter bein possessionof dl those
pieces of land and Islands more particularly described in Appendix | and
shown on the planin Appendix II (hereinafter collectively referred to asthe
"Demised Property™).

AND WHEREAS the Parties hereto are desirousadf fulfilling and realising
the development of the Project.

NOW THIS AGREEMENT WITNESSETHAS FOLLOWS:
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ARTICLEI
DEFINITIONS
1. Definitions

11 The Partieshereby agree that the termsdefined in this Agreement shall
be used in their defined sense as stated in this Article.

“APUA”means the Antigua utility company responsible for the distribution of
power and or water within Antiguaand Barbuda.

"Company" means ASIAN VILLAGE ANTIGUA LIMITED a company
Incorporated under the laws of the British Virgin Islands.

" ComponentSite” means the separateandindependent part of eachand every stage
of the overall development of the Project.

""Completion™ meansthe date when title to the Demised Property is transferredto
the Company and all concessionsand necessary legidationin Antiguaand
Barbuda have been promulgated or amended to ensure that the proposed
concessions, rights, privileges, licences and permits are granted to the
Company in accordance with the lawsof Antiguaand Barbudaand ratified
by theCabinet and Parliamentof Antiguaand Barbuda,on or beforethe 30th

day of June1997, or any extensionthereof granted by theCompany inwriting
to the GAB.

"' Concessions™ means the concessionsto be granted by the GAB to the Company
in consideration of 'the Company undertaking the Project.

""Demised Property* meansall thoseparcel of landsmoreparticularly describedin
Appendix | together with the buildings and facilities erected thereon and
shown in the plan annexed as Appendix II, to be sold or leased by the GAB
totheCompany, with vacant possessionand freeof any and all encumbrances
present or future, and the term shall include any and all adjacent landsand
Ilands which may be purchased or leased in future.

"Development Period  meansatax free period of five (5) yearsfor each and
every Component Siteof the Project, commencingfrom theground breaking
of each Component Siteand ending sixty (60)calendar monthsfromthedate
thereof, notwithstandingthat the devel opment of the applicable Component
Site may be completed earlier.

"DevelopmentPlan meansthe Company's plan for theintegrated tourist resort to
beknown as Asian Village Resort or such other name as the Company may
determine.
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“Document” means any documentor agreement andis deemed toincludereference
to such document or agreement asamended, novated, supplemented varied
or replaced from timeto time,

""document of title"" has themeaning assigned to it under thelawsaf Antiguaand
Barbuda

" Force Majeure’ means the conditionsspecifiedin Article XIV.
"GAB" meansThe Governmentof Antiguaand Barbuda.

"Motor Vehicles” means any and all formsof motorisedvehicles, whether powered
by internal combustion engines or otherwise, including but not limited to
motor cars, buses, lorries, trucks, vans and motor cycles.

"Phasg" meansasectiondf the congtruction of the Project separately identified.

"Project” meansthedevelopment of thevariety of accommodations, tourist and
residential developments and all other entertainment and infrastructure
facilitieson the Demised Property as the Company shall deem appropriate.

“ProjectCompany” means any company incorporatedby theCompany,or nominated
by the Company for the purposeof carrying outany developmentor purpose
in respect of the Project, and the term "' Project Companies” shall have the
same applicable meaning in respect of more than one Project Company;

"Roy-Dan Lands" All thelands as describedin Appendix 1, Schedule 2.

" Statutory Legidation™ meansany legidationfor thetimebeing inforceand shall
include any statutory modification or reenactment of or any legidation
provision substituted for and al legislationand statutory instrumentsissued
under such legidation or provision.

"Third Party” meansany third party which is not related to the Company, any
Project Company or any affiliate, subsidiary or parent of such Company,
Project Company or shareholder of the same, including non-residentsand
non-citizensof Antiguaand Barbuda,

"Time Period" means a time within which an act should be done or agreement
reached or consent given and shall be deemed to be read asincluding any
other period agreed between the Parties from timeto time.

"Total PurchasePrice’ meanstheaggregatesumof Dollarsfifteenmillionandfive
hundred thousand (EC$15,500,000.00) inclusiveof any and all stampduties
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and taxes, if any, payableby theCompany to GAB for the Demised Property
in the manner provided for in Article 2.2 hereof.

“EC$” and "' Doallars" means the lawful currency of Antiguaand Barbuda, being

12

13

21

22

East Caribbean Dollars.

In this Agreement where the context s.. admits, words importing the
masculinegender shall bedeemedtoincludethefeminineandneutergenders
and wordsimporti ngr thesingular number shall includethe plural and vice
versaand wordsapplicableto natural personsincludeany body of persons,
company, corporation, firm or partnershipincorporatedor unincorporated.

Thefollowingdocumentsshall bedeemed toform and berzad and construed
aspart of thisAgreement, and shall be mutually explanatory of oneanother:

(i) this Agreement; and
(i) theAppendicesl toIV tothis Agreement.

ARTICLED

TRANSFER OF DEMISED PROPERTY AND GRANT OF
CONCESSION

RIGHTSPRIVILEGESTO THE COMPANY
GAB hereby agrees—

211 to sdl, transfer and lease (as the case may be) free from al
encumbrancesand with vacant possession and with then
approvals/consents by therelevant authority for thedevel opment of
th%Proj ect in accordancewith the Company's Devel opment Plan;
an

212  to grant to the Company and Project Company the concessions,
rights, privileges,licencesand permitsasset out in thisAgreement;

and the Company hereby agreesto purchase, |easeand accept thetransfer of
theapplicableinterestin the Demised Property and the concessions, rights,
privileges, licencesand permitsfor theconsiderationreferredto asthe Tota
Purchase Priceand subject tothetermsand conditionshereinafter provided.

TheTotal PurchasePriceshall bethesumof DollarsFifteen Millionand Five
Hundred Thousand (EC$15,500,000.00), whichshall beinclusiveof any and
all samp dutiesand taxes, if any, and shall be payable by the Company to
GAB as follows —
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on Completion the GAB shdll transfer titleor assign theleasesto
theDemised Property, asthecase may be, totheCompany or Project
Companyfreefromall presentand futureencumbranceswhatsoever
and with vacant possessionand the Company shall pay to GAB the
sum of Dollars Two Million and Seven Hundred Thousand
(EC$2,700,000.00) which shall beinclusived any and al stamp
dutiesand taxes, if any, payableon thetotal purchaseandass gnment
or issueof leasesof the Demised Hrgperty;

immediately upon theexpiry of twenty four (24) monthsafter the
date of Completion, the Company shal pay to GAB the sum of
Dollars Two Million and Seven Hundred Thousand
(EC$2,700,000.00);

immediately upon theexpiry of thirty six (36) monthsafter thedate
o Completion, the Comﬁany shal pay to GAB thesum of Dollars
Two Million and Seven Hundred Thousand (EC$2 ,700,(()0.00);

immediatelyupon theexpiry of forty eight (48)monthsafter thedate
of Completion, the Company shall pay to GAB thesum of Dollars
Two Million and Seven Hundred Thousand (EC$2,700,000.00);

immediately upon theexpiry of sixty (60) monthsafter the date of
Completion,theCompany shall pay toGAB thesumaf DollarsTwo
Million and Seven Hundred Thousand (EC$2,700,000.00); and

in the event that the Company exercises the Option pursuant to
Article 235 below, the Company shal pay to GAB the sum of
Dollars Two Million (EC$2 ,000,000.00)

Roy-Dan Lands

231

232

The GAB hereby agrees and undertakes to grant the Com a
ninety-nine (99) year lease over the Roy-Dan Lands ﬂthe "Frst
Lesse"), and u%n theexpiry of the First L ease another leasefor a
pericdof fifty (50) years(the“Second Lease”). The annual corn
rental for thelease of theRoy-DanLands, shdl befixedat Dollars
Ten Thousand (EC$10,000.00) per annum for the duration of the
said First L easeand Second Lease, includingany extensionthereof.

Theleaseto begrantedgy the GAB to theCompany as specifiedin
Article2.3.1 above, shall commencefrom either:

2321  theacquistionadf theresiduedt theleaseholdinterestin
theRoy-Dan Landshy the Company and thesurrender
thereof to the GAB; or
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24

25

26

2322 theexpiryd thepresentleased the Roy-DanLands orany
extension thereof within thetermsof the present lease;

whicheveristheearlier.

233 TheGAB undertakesto use their best endeavoursto persuadethe
present leaseholdersof the said Roy-Dan Landsto sell theresidue
o the unex;m red portion of thelease to the Company as soon as
racticablefor asumaof not morethan United StatesDollarsThree

undred Thousand (US$300,000.00).

234 TheGAB hereby grantsto the Company an option to purchasethe
reversionary freehold to the said Roy-Dan Lands subject to the
leasesspecified in Article 2.3.1 above at afixed nomina price of
Dollars Two Million (EC$2,000,000.00) (the'*Option™), and will
ass st theCompany tolodgeany cavest, restriction or encumbrance
over the Roy-Dan Lands to safeguard the Company's interest.
However, the Company may only exercisethe said optionafter the
issuedf the First Lease asreferred toin Article2.3.1.

235 TheCompany may exercisethe Option asset out in Article 2.3.4,
a a%y limeduring thesubsi stencedf the leaseto begranted by the
GAB to the Company, by noticein writing to the GAB, and u
thedeivery of thereversonary freehold titleto the Com ree
fromall present and futureencumbrances, the CoOr(T)E)my shdl pay
to GAB thesum of Dollars Two Million (EC$2,000,000.00).

Theleaseterm pa]\;mentsfor thelandslisted asleasehold landsas specified
in Appendix 1, Schedule3(the" LeaseholdIdands*) shall beas specifiedin
astandard Crown lease, PROVIDED that:

241  theCompany shall begranted the sameninety-nine(99) year lease
for dl the Leasehold Idands at a peppercorn renta, payable
annudly in advance, for the duration of the 99 year lease; and

242  theCompany shallnot beentitledtobuildany permanentstructures
on theLeasehold Idandsduring the tenure o itslease.

TheGAB will onor beforethe30thday of July 1997 or suchextensiondf time
as the Company agree upon, procure that all necessary legidationin
Antiguaand Barbuda will be promulgated or amended to ensure that the
proposed concessions, rights, privileges, licencesand permitsas set out in
this Agreement, to be irrevocably granted to the Com and Project
Company will when granted bein accordancewith thelawsaor Antiguaand
Barbuda and ratifiedby theCabinetand Parliamentof AntiguaandBarbuda

The GAB will immediately upon the promulgation or amendment of the
legislation referredtoin Article2.5notify theCompany of thepromulgation
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or amendment of the necessary legidation and provide the Company with
officid copiesdf such legidation.

ARTICLEII
SCOPE OF THE PROJECT

Igeilstheintemiond the Company todevel opthe Demised Property asset out
ow —

31
32
33
34
35
36

resort accommodation of gpproximetely 1,000rooms,

acasno;

agolf course

retail shops

residentia developments;

other resort, commercid and hotel related projectsand fecilities;

and provided thet there is sufficient demand, the Company proposes to
substantialy completethe Project within ten (10) years.

ARTICLEIVY

THE COMPANY'S OBLIGATIONS

The Company's Obligations

Subject to the Concess onsto be granted to the Company as provided for in
Article8.2, the Company warrants to GAB as follows

411

412

413

The Company shdl ensurethat dl construction on the Prgject is
carriedoutina proper workmanlike manner andincompliance with
the gpplicablelaws and regulationsof Antiguaand Barbuda;

The Company shall, obtain al the finance, both debt and equity,
necessary to design, congtruct, operate, manage and maintainthe
Project;

In theevent that the GAB failsto build withinsix (6) monthsof the
Company's requirement, the Company shdll at the expense of the
GAB, undertakethecongtructionaf ahigh Sandarddud carriageway
bitumen road with curbing providing access from bitumen road
closest to the boundary adjoining to the ruin of Hawes Mill,
correspondingwith thealignmentsas outlinedin green ontheplan
as attached at Appendix I11.
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TheCompany shall agreewith the GAB on thebudget for
theworksreferredtoin Articled.1.3withinthirty (30) days
from notification by the Company of the intention to
commence the works. In the event that the parties are
unabletoagreeon the budget for theworks, theCom?Iany
shall tender out the said worksto contractorswhich have
been prequalified by the Company to carry out the said
worksand theCompany shall not beentitledto passonto
the GAB, any cost of theconstructionover and abovethe
lowesttechnicallyand commerciallyeval uatedacceptable
tender unlesstherearelegitimateextracoststo theinitial
contract price resulting from extra scope of work or
unforeseen circumstance. The Company shall beentitled
to reject any tender if the Company determines that any
tenderisincompleteor notintheformatcalledfor, orif the
Company doubtsthat thetendereriscapableof completing
the tender (as submitted) in a proper and workmanlike
manner.

Intheevent that theGAB doesnotimmediatel yreimburse
theCompany for thecostsasmentionedin Article4.1.31
above, the Corgpmy shall beentitled to retain up tofifty
ﬁercent(SO%) any taxes, duties, leviesor fees(includin
otel taxesor taxesrelating to accommodation collect:

onbehaf of GAB)inanescrow accounttobe utilised at the
Company'sdiscretiontomeetobligationsnotmetby GAB
up to a maximum of United States DollarsFive Million
(US$5,000,000.00) or theequival entinany othercurrency,
d any one time. In addition to the costs above, the
Company shall beentitledtointerestonany andall unpaid
sumsd therateof threepercent (3%) per annumabovethe
prevailing primelending ratedf the Bank of NovaScotia
in Antigua. Should the GAB be able to provide bank
financing to the Company at alower rate, the Company
shall acceptsuchfinanceat suchlower rate. Theremaini n?
fifty percent (50%) of such taxesdutiesleviesor feesshal
bepaidtoGAB asand whensuch taxesdutiesl eviesor fees
become payable.

The Company shall build or subgtantially build the first phase
consisting of aresort projectof not lessthan two hundred and fifty
(250) rooms, a casinoand will have started on the construction of

a
date.

f course within twenty-four (24) monthsof the Completion

The Company shall at itsown expense construct and ingtall:

41.5.1

adedicated undergéound electrical power lineasspecified
by the Company but not more than 69 KVA, from the
power generation plant at Crabbsto the Project Site as
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marked in blue on Appendix [11 for the purpose of
distribution of eectricity to the Project. The eectricity
consumedby theCompany shall bemeteredattheboundery
of the Demised Proloer[y and charged at the rate to be
ascertained in the following manner:

415.1.1 theCompany and GAB shdl jointly appointa
consultant to assessthe production cost of the
Power generatedd the CrabbsPower Station.
inclusive of reasonabl emanagement, operation
and adminigtration costs of the production
plant but not includingany cost of collection,
distribution or power losses; or

41.5.1.2 intheevent that the Company and the GAB
are unableto agreeon theappointment of the
consultantreferredoinArticle4.1.5.1.1above,
theCompany and the GAB shal | each appoint
aconsultant and the two (2) consultantsshdl|
carry out their assessment and shal | together
agreeon thesaid productioncost as specified
in Article4.1.5.1.1; or

41513 intheevent that the two (2) consultantsare
unable to agree on the production cost as
specified in Article 41511, the two (2)
consultants shall jointly oint a third
consultant to assess the two (2) consultants
reportson the production cost asspecifiedin
Article4.15.1 .1, which assessment shall be
accepth ed by and be binding on the parties
ereto.

The CompanY shal buy and the GAB shdl cause the
APUA to sdll eectrical power to the Com a ten
percent (10%) above the production cost of the power
generated & the Crabbs er Station as determined
pursuant to either Article 4.1.5.1.1,4.1.5.1.20r4.1.5.1.3
asthe cazemay be

4.15.2 an underground water pipeline with a capacity of delivering an
uninterruptedsupply of 600,000 imperial gallonsper day at 2.775
cubi cfooatjpe* seconddi rectclyr from thedesdination plant at Crabbs
andany additional amount of water theCo_mpaley may requirefrom
time to time, to the boundary of the Demised Remises as marked
inyellowon theplanat Appendix II1. TheCompany shal atitsown
cost and expense erect a water storagefacility from whichit shall
distribute water. The GAB shall insfall ameter at the connection
pointand connect thesupply lineand shall meter and chargefor the
potable water at to beascertained in thefollowing manner:
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4.1.5.2.1 theCompanyand GAB shdl jointlyappointa
consultant to assess the productioncost of the
potablede salted water delivered to the meter
at the Crabbs Power Station, inclusive of
reasonable management, operation and
administration costs of the production plant
but not including any cost of collection,
distribution or water |osses indistribution;or

41522 in the event that the Company and the GAB
are unable to agreeon thegppointment of the
consultantreferrectoin Article4.1.5.2.1 above,
theCompany and the GAB shdl each appoint
aconsultant and the two (2) consultantsshal |
carry out their assessment and shall together
agreeon thesaid production cost as specified
in Article4.1.5.2.1; or

41523 in the event that the two (2) consultantsare
unable to agree on the production cost as
soecified in Article 41.5.2.1, the two (2)
Consultants shall jointly appoint a third
consultant to assessthe two (2) consultants
reportson the production cost as specifiedin
Article4.1.5.2.1, which assessment shall be
accepted by and be binding on the parties
hereto.

The Company shall buy and the GAB shdl cause the
APUA tosell potabledesated water to theCompany at ten
percent (10%) above the production cost of potable de
sdted water ddlivered to the meter & the Crapbs Power
Stationasdetermined pursuant toeither Article4.1.5.2.1,
4.1.5.2.20r4.1.5.2.3 asthe case may be.

Theconsultant or consultantsreferred toaboveshdl in their report
provideaf ormul af orwhich theel ectrical power and water costshall
be adjusted asaresult of any fluctuationsin the cost of fud to the
APUA as and when the APUA shadl notify the Company that a
review is necessary, provided that any such review shal not be

retrospective.

The Company shall ensure the design for the Project is at least
comparable with prevailing international standards.
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ARTICLEV

DEFAULT ON THE PART OF THE GAB

In the event the GAB shall refuseor fail to promulgateand/or amend such
|awsof Antigua and Barbuda toensurethat thetransfer of titleof theDemised
Property and/or to ensure that the concessions, rights, privileges, licences
and permits as provided under this Agreement may be granted to the
Company and Project Company or for the Com and Project Company
to hold and enjoy the Demised Property, and such concessions, rights,
privileges, licencesand permitsunder thelawsof Antiguaand Barbuda, as
aforeign owned company, by or beforethe 30th day of July 1997, then the

Company may a itsoption —

511 Prant awalver of or forgive any concessions, rights, privileges,
Icencesor permits which have not been obtained; or

512 grant the GAB an extension of time to obtain any concessions,
rights, privileges, licencesor permitswhichhave not beenobtained;
or

513 repudiatethisAgreement by givingthe GAB noticein writing of its
intention to terminate this Agreement and the GAB shall within
fourteen (14) daysor theexpiry of or such extensonaf timeas
begiven totheGAB by theCompany pursuantto Article5.1.2repay
to the Company in United StatesDollarson or before the datethat
thetitle deedsto the Demised Property are returned, such costsas
may beincurred by the Com after thedateof this Agreement
in respectof the Project which shall includeal | the PurchasePrice
or any part ther dfﬂ:-:‘ the Demhgsed Propc:‘ﬁr‘q(;c mcurreg by the
Company inrespectadf theProject, thepreparationd thedevel opment
plans and studies conducted for the development and wagesand
transportationcostsincurred by the Company and interest on such
unpald sumsat therateof three percent (3%) per annum abovethe
prevailingprime |endingrate of theBank of Nova Scotia in Antigua

514  The Company will upon receipt of such damagesas providedin
Article 5.1.3 transfer to the GAB at the GAB’s sole cost and
expenses, including any stamp c;g(t}/ Igayalole the Com as
transferor, the title to the Demised Property. Save that damages
shall belimited as provided in Article 19.4 below.

ARTICLE VI
ISSUESPENDING COMPLETION

6.1 The GAB recognises the huge resources required to be employed by the

Company in respect of the Project and agrees that immediately after the
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71

72

81

signingof thisAgreement to appoint at itsown cost such representativesfor
the purposedf resolving and acting on all issuesnecessary to giveeffect to
this Agreement includi ng therevisonof such lawsasmay benecessary for
this Agreement in accordance with the intent hereof.

Conditions Precedent

Completionshd| be subject to theCom acquiring thefreehold interest
tothelandsset outin Appendix |, Schedule4 , on or beforethe Completion.

ARTICLE VI
PROVISION OF DOCUMENTS

The GAB shall promptly providetheCompany withall documentsreasonably
requested by the Company for the purposesof this Agreement.

TheGAB will supportandassi sttheCompany, Project Company, architects,
planners, contractors and other professond and technica advisers, in
obtai ningapproval s(wheresuchapproval sarerequired)fromtheappropriate
authoritiesfor itsbuilding plans, designs, drawings, Iand-usepropogjjsand
other mattersreasonably related to the constructionand the devel opment of
theProject. TheGAB shall ensuretimely processingand approvasfor such
gpplicationssubmitted by the Company or on its behalf.

ARTICLE VIII

GAB'S OBLIGATIONS

Without limiting any obligation that the GAB shall have whether under this
Agreement or otherwise, the GAB shall —

8.1.1 grantfreeholdtitleor|easestotheDemised Premisesasthecasemay
, tothe Company, with vacantpossess onandfreefromal | present
and futureencumbranceswhatsoever.

8.1.2  wheretheCompany, Project Company or GAB encountersany law
which may delay or impedethetimely progressof the devel opment
of the Project, the GAB shall cgr:ant_the Company or Project
Company, as thecasemay be, such waiversand exemptionsfrom
any such law. Where the exigting laws and regulations do not
expressy empower theGAB togrant such waiversandexemptions,
theGAB shdll useits best endeavoursto procuretheamendmentof
existing lawsor the promulgationof new lawsto ensure that the
timely progressof the developmentis not delayed or impeded.
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ensure that the Demised Proj will be approved for tourism,

hotel, commercial, golf, holiday homes, recrestional purposesand
resdential development.

ensure that the Company, any Project Comy or its nominated
subsidiary or affiliateas thecasemay be, will beentitled to charge,
encumber, transfer, assign, subl etor partwith possessionadf thetitle.

indemnify and keep indemnified, the Company and any Project
Company, in respect of any claimsdamagesor |ossesin respect of
any clamsor prior encumbranceswhatsoever, affecting any or all
of the Demised Property howsoever arising.

expeditioudy update and maintain the present infrastructure to a
good standard, including all access roads outlined in red on the
attached map marked as Appendix I11 and keep the said roads
repaired and in good road condition and free from potholes to
support the Project.

TheGAB shall at itsown expenseinstall the electrical and water
metersreferred toin Article4.1.5.

The Meters mentioned aforesaidare to be of a high standard and
approved by the Company.

The GAB shall expeditioudy and at its own cogt, ensure the
installation of undergroundfibreoptic telephonecablesto a point
to bedesignated by theCompany, or install atel ephonemicrowave
dation within the Demised property, from Antiguas principle
international exchange. Such cablesor microwavestationareto be
for theexclusiveused the Projectand shall bedf sufficientcapacity
to meet thefull requirementsaf the Project withadditiona capacity
tomeetany futurerequirementsandany other specificinfrastructure
or services which may reasonably be required by the Company,

including but not limited to arrival and departurelounges at the
arport, immigrationand customsfacilitiesfor theexclusve useof

the guest of the resort. Provided where such facilitiesare for the
exclusiveused the guest of theresort, the costs of suchfacilitieswill

be borne by the Company.

upon reasonabl e noticefrom the Company, carry out other similar
works with respect to eectricity, water and telecommunication
requirementsat the Crabbs Peninsula Site, a such time as the
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Company regueststo enable the Compeny to develop and operate
the Project.

8111 provide a hanger Sitewithin theairport complex, at a peppercorn
rental of United States Dollars One Hundred (US$100.00) per
annum, inclusvedf permitsfor hanger construction of sufficient
szefortheCompany'soritsaffiliate'sjetarcraftandany other VIP
aircraft, with hard standing area, exempt from airport standingor
arport parking charges.

The GAB ghdl grant the following incentives and concessons to the

Company or any applicableProject Company foreech Component Siteof the
Proect:

821 TheGAB recognises that touristsarrivingin Antiguato Say at the
Project need timely clearancetoensuremaximum goodwill. Inthis
respect, the GAB shdll a itsown expense, do dl things necessary
toensurethetimely clearancethroughimmigratiomiénd cusomsof
guests and vigtors to the Project, including de cating specia
personnd to ensurethesame.

82.2 Grantd sub-divisondf landtobuild villas/condominiums for sale
toforeignerswithout restrictionwhatsoeverto purchase thevillas/
condominiums,and issuedf fredy transferableseparateland titles
as and when requested by the Company, provided that such
purchasersarenot personsprevioudy banned or prohibited by the
GAB, from owning any red property in Antigua and Barbuda.
Provided that nationasof Antiguaand Barbudashall dways be
entitled to purchase such villas/condominium.

823 Grant the Company permisson to build such facilities as the
Cormerydeemsnecepﬁe;yinduding:

@ ahdiport at theairfield and at the resort;

(b) dedicated busstandsfor not lesst hen 3 busesat thear
terminal and cruiseshipwharf termind exits, provided
the bus stand are operated by locd taxis and the
Company shdl enterintocontractswithloca operators
to that effect; and

(c) security access for not less than 3 nominated resort
vehicles to the Company's hangar for VIP pick up.
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Exemption from income Tax for expatriates employed by the
Company andfreerepatriationof theiremploymentincome,andthe
GAB shdll exempt fromany and all taxes, al incomederived from
the Project by contractorsand consultantsduring the Development
Period. The GAB shdl not require or cause to be required any
withholdingtax or other taxesfrom any andall partiesworkingon
the Project.

Exemptionfromduty, consumptiontax and customsservicet ax and
or surchargeshowsoever on all importsof machinery, equipment,
fittings, 'building materials Motor V ehicles, boats, arcraft, furniture,
office equipment and other mechanical or construction material
components for Project. PROVIDED THAT any of the
abovementioned Motor Vehicles, boats, aircraft, furniture, office
equi Fment purchased by the Company and/or Project Company
shdll bedeemedto befor theProject, notwithstandingthat thesame
may be utilized outside the Project Site.

Five (5) yearstax free development period followed by atax free
holiday for a period of ten (10) yearswith afurther extensonfor a
Peri o ten (10) years. The Com shdl beentitled to carry
orward itslossesfor aperiod of five (5) years.

Concessionfor the repatriation of capital profitsand dividends.

Free repatriationof and exemption from withholding tax and any
other taxes, if applicable on repatriation of profits, dividendsand
capital, and on payment of royalties, technical and management
fees, interest, rental's or annuitieshowsoever.

Exemption from the payment of foreign currency levy on the
purchaseor sale of any currencies howsoever.

Permission under the Non-CitizensLand Holding Regul ations Act
for Non-nationalsto own sharesand property, bedirectorsand to
votein general meetingsaf the Company or Project Company.

Exemption from gaming taxes howsoever in respect of dl casino
operationsfor thedurationof thelicenceperiodasset outin Article
9.1.1 and/or any further renewd.

Exemptionsfrom all sales taxes, capital gains taxesor duties on
goods or equipment for the construction, development and
mai ntenanceof theProject, providedthat suchisnot for theongoing
operationdf the Project.

Exemption from development chargesor t ax howsoever.
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Exemptionfrom planning or processing fees.

Exemption from any and all taxes payable in respect of any
acquisition of the Demised Property or any part thereof, by the
Company, itsaffiliates and subsidiariesand any Project Company.

Freeand unrestrictedright tosell or transfer sharesin theCompany
andlandwithinthegroup of Project Companiesand/or itsfinanciers
howsoever,and exemption from any andall taxesand stampduties
gpplicablein relationto such saleor tranfer.

Upon the sdleor leasedf any part of the Demised Propertg to
Third Perty (either aresidentor nationa of Antiguaand Barbuda
or otherwise), the Company or Project Company shall be exempt
from any paymentof any tax or duty on such transfer or lease, and
only the Third Pan;y shall berequiredto pay thetax and or duty, at
amaximum rate of 3 % of the transaction vaue.

For a period of fifteen(15) yearsfrom the date of transfer of the
Demised Property to the Company, any subsequentsaetransfer or
lease of any part of the Demised Property between Third Parties
(either a resident or national of Antigua or otherwise) shal be
subjectto thetaxesor dutiesapplicabletosuch s etransferor lease
at amaximumrateof three percent (3 %) of thetransactionvalue,
payableby each of the vendor and the purchaser.

The Demised Property within the Project shall beexempt from the
requirementsof Undeveloped Land Taxeshowsoever, providedthat
the Compag?/ has substantially completed a minimum of a two
hundred and fifty (250) rooms hotel, a casino and has started
development of itsgolf coursewithin thirty-six (36) months.

Exemption for the Company and the Project Company and its
financiers from duties, property or other taxes or assessments,
withholding taxes howsoever for any profits, share transfers,
mortgages,repaymentof mortgage,dividendsandinterestpayment
etc. for aperiod of not lessthen fifteen (15) yearsfrom the ote of
transfer of the Demised Property to the Company.

The Com and Project Com| shall pay property tax et the
merateeag?%at payablje otherp%ydentsd Antiguaand Barbuda
forlikeproperty, provided that a notimeshall the Project Company
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and Com be required to amount in access of United
Stat&Doﬁ?élOnemndredi%gr%(Us$100,000.00) perannum

in property tax.

The GAB shdl grant to the Com and the Project Company
incentiveschemesfor the training and employmentof staff of the
Company for the purposes of the Project as may be negotiated
between the Company and the GAB from timeto timeand any and
all existing grants and subsidiesmade availablefor tourism and
development related ﬁrq ects by the GAB. Any future incentive
schemesinitiated by the GAB shall smilarly bemadeavailableto
the Company.

TheGAB shall grantexemptionfromimport, duties, taxesor levies

whatsoever tothestaff of theCompany or ProjectCompanyfor their

personal bel ongingsand househol ditemsshould sameberequired

}':9r move to Antiguaand Barbudato take up positions within the
oject.

TheGAB shdl leaseto the Company One ThousandSquaremetres
(1,000 n?) of land at a peppercorn rental of United States Dollars
One Hundred (US$100.00) per annum for aperiod of Ninety-nine
(99) yearscommencing from the dateof this Agreement, and this
Stesnal bedeemed tobepart of the Project Ste and beentitled to
the same concessions granted to the Project site except for the
utiIiti&SSJdppIied.Thisfacili isrequiredtodlow fastclearanced
goods and equipment. The GAB shall use its best endeavoursto
ensurethat shipmentshy theCompany or Project Companiesarenct
unnecessarily delayed due to shipment clearance procedures. The
facility land shall besituated fronting theroad |eading to the wharf
areaas more particularly outlined in Blue on the map attached as
Appendix IV;

and will consider in good faith, any other concessionswhich the Company
may requirefrom timeto time

Upgradingof Infrastructure

8.3.1

832

The Partiesagreeand recognise that theremay bealack of certain
infrastructuretosupport theneedsor additional demandsasaresult
of thedevelopmentdf the Projectand the GAB agreesin goodfaith
and undertakesto upgrade. improve or construct. as the case may
be, such infrastructure or additiona infrastructure as may be
reasonabl Y]eldentlfled by the Company as necessary to support the
needscof the Project.

Upon notification in writing by the Company to the GAB o any
infrastructure which is reasonably required to be constructed or
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upgtr)a_jed to meet theneedsof the Project, theGAB shall complete
thebuildingor upgradingof suchinfrastructureaccordingtoatime
frameto be agreed upon by the Parties, or withinsix (6) calendar
months whichever shall be the sooner.

In the event that the GAB is unwilling to carry out the necessary
construction or upgradingof theapplicableinfrastructureinclusive
of but not limited t0 8.1.6, 8.1.7 and 8.1.9 or the Partiesare unable
to agree on a time framefor the upgrading or constructionof the
necessary infrastructurewithin thi (BO?days from the date of

noticefrom the Company, the Company or Project Company shall

without being obligedto, beentitled to undertakesuch construction
or upgradingof thee?opl icableinfrastructureastheCompany deems
fit,for and on behat of the GAB, at abudget to beagreed upon. In

theevent that the parties-are unableto agreeon the budget for the
works, the Company shall tender out the said works to contractors
which have been prequalified by the Company tocarry out thesaid
worksand theCompany shdl not beentitledto passontotheGAB,

any cost of the congtruction over and above the lowest technically
and commercialy evaluated acceptable tender unless there are
certifiedlegitimateextracoststo thelnitial contract priceresulting
fromextrascopeof work or unforeseencircumstances. TheCompany
shall beentitledtorejectany tender if theCompany determinesthat
any tender isincomplete or not in the formeat called for, or if the
Company doubts that the tenderer is capable of completing the
tender (assubmitted) in a proper and workmanlike manner.

Any andd| cost and expensesincurred by the Company or Project
Com pursuant to Article 8.3.3 above shall be payable by the
GAB totheCompany. Intheeventthat theGAB doesnotimmediately
reimbursetheCompany for thecostsasmentionedin Article8.3.3,
theCompagl shall beentitledtoretain up tofifty percent (50%)of
egy taxes, duties, levies or fees (incl udiré% hotel taxes or taxes
refatingtoaccommodeationcollectedonbehat of GAB)inanescrow
accounttobe utilised at theCompany'sdiscretiontomeetobligations
not met by GAB up to amaximum of United States Dollars five
million(US$5,000,000.00) or theequivaentin any other currency,
a any onetime. In addition to the costsabove, the Company shall
beentitled tointereston any and all unpaid sumsat therateot three
percent (3%) per annumabovetheprevaili n%prl melending rateof
the Bank of Nova Scotia in Antigua. Should the GAB be able to
provide bank financing to the Company at a lower rate, the
Company shall acceptsuch finance atsuchlowerrate. Theremainin

flfg A)ercent 50%)af such taxesduties|eviesor feesshall be pai

toGAB asand whensuch taxesdutiesl eviesor feesbecomepayable.

84 Steering Committee

841

The Parties acknowledge and recognise the limited time frame
within which the Project is intended to be developed and in
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consideration of the Company undertaking the construction and
fundingof theProject, the GAB agreestoformaSteering Committee
at no cost to the Company to minimise any delay In obtaining
gpprovals and consents that may be required by the Project.

TheSteering Committeeshall beestablishedwithinthirty (30)days
from theexecutionof this Agreementand shall comprise members
from each ministry or statutory body from which consents or
approvalsare necessary for the Project and personnel nominated by
the Company.

The GaAbIIB shall empowerf theh Stee_r(ijng dCommFi)gdegd to take d;
reasonablestepsnecessary for thergpidand unim progresso
thedevelopment of theProjectandensurethat thememberfromthe
apllcable ministry or statutory body sitting on the Steering

mmittee take steps to ensure that the applicable ministry or
datutory body provides the necessary consents or gpprova &s
expeditioudy aspossible,

ThePartiesshall ensurethat the Steering Committeemeetregularly
and in any event not lessthan six (6) timesa year and at any other
time as the Company shall deem necessary, throughout the
development of the Project.

Allocationof FundstotheMinigtry of Tourism

851

852

8.5.3

The GAB will givefavourableconsderation to gppoint anominee
o theCpmpany_tositonthecommitteer&ql)_onsi_bl orthedlocation
of monies received by the I\_/ImlstX o Tourism of Antigua and
Barbudafor usein thepromotionof Antiguaand Barbuda, at no cost
to the Company.

The GAB further agrees that it shall ensure that in and al
genera promotiondf tourismundertakenby theMinistry of Tourism,
the resortsdevel oped withinthe Demised Property will beincluded
inany promotionadf Antiguaand Barbuda,at nocost totheCompany
and the Company shall havetheoption to participatein any special
promotion at its costson apro-rata basis.

In consderation of Article 8.5.2, the Company agrees that it shall
ensure that Antigua will be promoted together with any and al
promotions undertaken by the Company In respect of the resorts
developed within the Demised Property, at no cost to the GAB.
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ARTICLEIX
GAB COVENANTSAND UNDERTAKINGS

In Respect of the Casino to be Built

The GAB undertakes and agreesin respect of the casino to be built and

operated by the Company or Project Company, that it shall from the dateof
this Agreement—

911

912

913

914

915

916

917

grant acasino licenceto the Company or its nomineefor aperiod
of notlessthan fifty (50) years, at an annual licencefeeof Dollars
three hundred thousand (EC$300,000.00) per annum for the
operation of thecasinofor the period of thecasinolicence, subject
to areview o the annual licencefee as prescribed under any new
Gaming and Betting Act promulgated in Antigua and Barbuda,
provided that such prescribed fee shall not exceed Dollars Six
Hundred Thousand (EC$600,000.00) within the first twenty-five
(25) years and thereafter such fee as prescribed from time to time
under thesaid Act;

not grantany permitor alow any other existingcasinostocombine
their operationsor busi nesssoastoachi evegreater mass, nor permit
any exigting casinoto movefromtheir existing premisesto within
asx mileradius from the boundary of the Demised Property, nor
toany larger premisesthen occupied at the time of signing of this
Agreement;

not issueany new casino licences or licencesfor dot machinesor
other gaming machines without a minimum of ninety (90) days
notification to the Company by the GAB,;

exceptfor thecasinotobebuiltby theCompany or ProjectCompany,
notissueor permittobeissuedany new licencefor any casinowhich
will haveatotal floor areaof greater than two thousand squarefeet
(2,000 4. ft.) (for the purposes herein, the definition of *casno™
shdll includeany premises where ot machinesareinstalled);

permit the casino to operatefor threehundred and sixty-five (365)
daysayear, twenty-four(24) hoursaday;

exempt all winningsfrom any and al taxes, levies, dues, dutiesor
any form of withholding by whatsoever name caled and fredly
permit repatriation of such winnings,

permitthemanagementof thecasinoontheDemised Property touse
or operatethecasi no using such currency as the management shall
in itssole discretion determine;
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ermit themanagementof thecasinotoestablishminimum standards
or entry into the Demised Property in general and the casino in
particular and permit the management to enforce those standards

and restrict the right of admission to any member or person not
meeting those standards,

grant the Company any other terms which the Company may
reasonably request from timeto time;

amend theapplicablelawsto permit the Management of theCasino
to set reasonabl etable stakesin accordance with market demand;

PROVIDED THAT if theCompany or Project Company failstoor isunable
to substantiadly build a casino within three (3) years from the date of
Completion, theabovementionedArticles9.1.2t09.1.5shal benull and void
and of no effect whatsoever.

Other Permitsand Licences

In addition to and without limiting the generdlity of any foregoing Articles
hereunder, the GAB shall grant the following additional permits and/or
licencesto the Company or any applicableProject Company:

921

922

9.23

9.24

9.2.5

Foodandbeverage, liquor, entertainment,hotel and casinolicences
effectivefor threehundred and sixty-five(365) daysa year and for
twenty-four (24) hoursa day;

Public Service Vehicle licences to any Motor Vehicles or boats
ownedor importedby theCompany or any Project Company, which
may requirethe same, for the transportof goodsor guest travelling
to and from the resort and on tours of Antigua and Barbuda,
provided that such Motor Vehicles or boats are operated by a
member of an existing licensed operator or association or other
recggnl sedpersonlicensedtooperatesuch applicablemotor vehicles
or boats,

airwaysoperatorsand landing permitsfor charter flightsand or an
airline, to alow the transportof goods and passengers,

licencesin respect of private retransmissionsor distribution for
televisionand radio transmissionsto owners, guest and staff within
the Project, including satellite transmissions and radio wave
transmissions;

radio communications|icences for in-house communication and
Security services,



ANTIGUA
AND
BARBUDA

9.2.6

9.2.7

9.2.8
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9.2.10

9.2.11

9.2.12

9.2.13

9.2.14

9.2.15

9.2.16

3 TheAsan Village Resort (I ncentives) No. 14 of 1997.
Act, 1997.

any anddl licencesnecessary for theimportation of goodsequipment
andany other itemsfor useor consumptionon theresortduringthe
development and for on-going operations subject to compliance
with any trade ban imposed under the CARICOM ftresties.

any and al contractorsand construction licences,
money changing licences;
equipment hire/ rental licences;

import licencesfor theimportof Motor Vehiclesor boatsor aircraft
which the Company may deem necessary for the congtruction and
ongoing operationa needs o the Project, including any and all
vehiclesrequired for operation throughout Antiguaand Barbuda;

sawerage treatment and discharge licences,

licence to import cement or a the option of the Company to
negotiatewithlocal importerstoimport thecement on behaf of the
Company and/or tooperateacement importandbatching plantand
any and al associated mixers and transporters, provided that the

Company shall givelocal suppliersthe opportunity to competefor
the business;

licence or permits to dredge sand from the bay adjacent to the
Demised Properties for the Project and to create beachesfor the
Demised Property;

air transport licence for the Company or its nomineeto operatea
commercial helicopter ferry service;

landing rights for the Company or its nomineefor charter flights
from international destinations;

the granting of work permits and/or visas for expatriate sub-
contractors and construction workers and employees for the
managementandoperationof the Project. TheCompany recognises
adways that employment priority shall be accorded to suitability
qualifiedandexperiencednational sof Antiguaand Barbuda, asthe
Company shall determine; however if the Company cannot find
suitably qualified loca labour after advertisingin thelocal media,
theCompany and ProjectCompany shall beat liberty toimport and
employ suchforgoinglabour astheCompany and Project Company
deem necessary and the GAB shdl grant any and al necessary
permissiontoemploy expatriatel abour and use foreignequipment;



No.140f 1997.  The Adan Village Resort (Incentives) 35 ANTIGUA

9.3

9.4

Act, 1997. AND
BARBUDA

9.217 grant the Company and Project Company licences to build and
operatea privateschool and an international hotel school withinthe
Projecttowhichsuitably qualified national sof Antiguaand Barbuda
shall beentitled to enroll;

9218 permit the Company or itsnominee to exclusively distributeat its
own expense, e ectrical power and water within theProjectfromthe
substation or water storage facility as the case may be and the
Company or itsnomineeshall beentitled to meter, levy and collect
foritsown account retail chargesfor such supply as the Company
or its nominee shal in its sole discretion deem economically
acceptable;

9.219 permit the Company to generate all or part of the eectricity or
potable de sdted water requirementsfor the Project at time,
should the Company so desire, in which casethe GAB shall cause
the APUA to provide the Company with such fuel as may be
reasonably required by the Company at the APUA’s nett tax and
duty freecost;

9220 permit the Company at its own expense to extract water from
underground, or by rainfall/run-off collection within the Project;

9.2.21 exempt the Company from payment of any royalties or other
payments howsoever, for water extracted, de sdted or collected
within the Project, for sand extracted from the sea under Article
9.2.13 and for any other itemsincidental to the Project; and

9.2.22 Such other concessions, permits and licenceswhich the Company
may reasonably request from time to time,

Savefor Article9.2.1, GAB shall a the request of the Company, issueone
(2) globdl licencein respect of al the permitsand licencesrequired for the
constructionand operation of the Project, to begranted to the Company and
or Project Companies and/or their affiliates or associates, on terms and
conditionsmutualy acceptable to the Parties.

Banking Licence

The Company may in the course of the development or operation of the
Proj ect, requireasuitablebanking licence to beissued by the GAB in favour
of the Company or a Project Company. Upon such application by the
Company, theGAB shall grant the said licencewith thenecessary termsand
conditionsas may be applicable.

Other PollutingIndustries

TheGAB shall:
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not build or permit to be built, any new pollutingindustrieswithin
atwo(2) mileradiusdf theProjectsite, including but not limitedto
any industry or structure which may causeany undesirable noise,
smell,sight, dischargeaf gasor dischargeintothesea, providedthat
theprovisionsof thisArticleshall not apply to any existing plant at
thetime of signing of this Agreement;

cause the rifle range presently located within the army base at
CrabbsPeninsul ato berel ocatedoutsi de atwo (2) mileradiusof the
Demised Property; and

ensurethat any new chimney built withinaradiusof ten (10) miles
of theProjectshouldbesited soasto prevent any emissionsblowing
toward the Project Site and the chimney height shall be sized to
revent any di spersementof emissionsto beconcentratedat ground
evel on the Demised Property in strict accordancewith the world
bank guidelineson emissionsin the environment.

95 Chargeand Transfer of Property

The GAB shall —

951

952

permit the Demised Property or any part thereof, to be mortgaged,
charged, pledgedor toassignany rightsor interestsin the Demised
Property or any part thereof to any banksor financial institutions,
including such banks or financial institutions without a place of
business within Antigua and Barbuda provided such banks and
financial institutionsshall appoint an agent for serviceof process
within Antigua and Barbuda, as security for such borrowings or
facilitieswhich the Company or Project Company may borrow or
require for the project and subsequent operation, provided such
banksand financeinstitutionbeinternati onallyrecognisedas bona
fide banking and financeinstitutions.

permit the purchasersof any part of the Demised Property whether
from the Company or Project Company or any of them to borrow
such sum as may be required for the purpose of such purchasers
within the Demised Property and also for such purchasers to
mortgage, charge, pledge or assign the respective rights in any
interest arising out of such purchasersto any banks or financial
institution,including such banksor financial institutionswithouta
placeof businesswithin Antiguaand Barbudaprovidedsuch banks
and financial institutions shall appoint an agent for service of

rocess within Antiguaand Barbuda, as security for such loan or
acility extended to such purchasersby such banks or financia
institution.

For theavoidanceof doubt itishereby declared that theterm purchasersshall apply
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to any purchasers d any property within the Demised Property including any
successive or subsequent purchasers, whether or not such purchasersare resdent
in Antiguaand Barbuda, or citizensof Antiguaand Barbuda, or otherwise.

ARTICLEX

CONSTRUCTION

10.1 Congtruction Timetable

Subject to Article 4.1.4, the Company shdl use its best endeavours to
construct aresort project of not less than two hundred and fifty (250) rooms,
so asto bein aposition to receiveitsfirst guest by Christmas1998.

10.2 Temporary work and diversions

TheGAB shall useits best endeavour to ensure that dl relevant agenciesof
the GAB will issue al necessary permits for buildings and civil works,
including any temporary structuresand roads, and in the case of electrical

er supply linesor water mainsor pipelinesnecessary for the Project, the
FC)B?\ANB shaﬁ) fpp};ovidesuch rightsdf wag/ Fc))ver on or under such land é)r other
pro asmay berequired for the congtruction of the same, free of charge
to the Company.

10.3 GAB Undertakings

The GAB shall:

10.3.1 permit the Company or its nominee to operate such incinerator(s)
as may be necessary;

10.3.2 permit the Company or its nominee to establish its own refuse
disposal site at asuitablelocation within the Project.

10.3.3 permit the Company or Project Company to construct over water
and move the boundary as may be necessary encompass such
congtruction and to suit the Project requirements

10.34 permit high density usage of the site; and
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11.

111

11.2

113

121

ARTICLEXI

PUBLIC UTILITIES
Public Utilities

The GAB warrantsand undertakes to the Company that there are no public
utilitiesor public utility installations within the Project, with the exception
of theexisting power transmission line and the GAB shall supply or ensure
the supply of al relevant informalion which GAB or the applicable agency
may have available on the Demised Property. If any existing public utility
installation other than the existing power transmission line, which was
already in existence prior to the execution of this Agreement shall be found
to be obstructing or interfering with the Project, the Company shall seek
authority to relocate the affected installation at the GAB’s cost and in such
manner as required by the public utility concerned provided that the GAB
shall provide all reasonable assistance in obtaining such authority.

Subject to reasonable notice given by the Project Company, the GAx shall
ensure that sufficientelectricity, water and telecommunicationfacilitieswill
beprovidedby therel evantauthoritiesor utility companiesonapriority basis
to cater for theincreased demandsfor these utilitiesin the Demised Property
and also to cater for the Projects demands during the construction stages.

GAB warrants and confirms that there are no services or public utility
installationson or passingover, under or through the Demised Property, save
for theexisting electric power transmission lines. In theevent that thereare
any suchservices or public utility installationaffecting theDemised Property,
the GAB shall at its own cost and expense, remove or procure the removal
of any oral suchinstallationsat thereguest of theCompany. If theGAB fails
or is unable or unwilling to remove or procure the removal of the said
installations, the Company shall have the right, without being obliged or
required, to removeor procuretheremoval of any suchinstallation. Any and
al cost, fees, charges or damages incurred by the Company or Project
Company in respect of this Articleshall be borne by the GAB.

ARTICLEXII

TAXESAND COSTS
Tax Concessons

Aspatof theconsideration totheCompany for undertakingthedevel opment
of the Project, the GAB undertakesthat the concessions specified in Article
8.2 shall be granted to theCompany in respect of any and all applicable taxes
dues and or duties which would otherwise be payable by the Company, the
Project Company and or its affiliates or subsidiaries.
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12.2 Tax FreeZone

13.

14.

141

14.2

In addition to any and all concessionsgranted by the GAB to the Company
and for the Demised Property, the GAB undertakes that any and al retail
shapcsoi ng precinctsto bedevel oped withintheProject shall be zoned asatax
and duty free zone. Such approva shadl begrantedby the GAB withinsixty
(60) days from the application by the Company.

INSURANCE

Insurance

TheCompany will at dl timeseffect and maintain or causeto beeffectedand
mai ntai ned adequateinsurance coveragewhich shall comply with thelaws
of Antiguaand Barbuda. Insurance coverage shal include public liability
insuranceand Workmen's Compensation.

ARTICLEXIV

FORCE MAJEURE
Force Majeure

Any failureof theCompany to comply with any of theterms, conditionsand

provisionsaf thisAgreementshall notbegroundsfor terminationor giverise

to any claim for damages or otherwiseinsofar as such failure arises from

Force Majeure. TheCompany shall takeall reasonablemeasuresto remedy

(lefJ((:jh e}‘ai lureand comply with thetermsaf thisAgreement with theminimum
ay.

Force Majeure defined

Theexpression " Force Majeure” shall include—

1421 war, hostilities(whether war be declared or not), invasion, act of
foreign enemies, rebellion, revolution, insurrection, military or
usurped power, civil war, terrorism;

14.2.2 ionising radiation or contamination by radioactivity from any
nuclear waste, from the combustion of nuclear fudl, radioactive
toxic explosive, or other hazardous properties of any explosive,
nuclear assembly or nuclear component thereof;

14.2.3 pressurewavescaused by aircraft or other aeria devicestravelling
at sonic or supersonic speeds;
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earthquakes, hurricanes, floods, subsidence of unforeseen subsoil
conditions, cavesor geological fauits, lightningor any such operation
o theforcesof natureasan experienced contractor could not foresee
and reasonably make provisionfor or insure againgt;

riot and disorders, strike, lockout, labour unrest nationa strike by
Airlinesand Shipping Companies with shipsdestined for Antigua,
or other indudtria disturbances(«ifecting the performancedf this
Agreement)whicharenot thefault of the Company or itscontractors
or sub-contractors;

14.3 Notification of Force Majeure

TheCompany shal immediatey notify the GAB inwriting of theoccurrence
of any event of Force Majeureand of the cessation of such event.

ARTICLE XV
ARBITRATION

15.1 Arbitration

1511

15.1.2

15.1.3

1514

16.1 Notices

All disputes, controversies, claims or differences arising out of or
relating to this Agreementshal | besettledby arbitrationin accordance
with the UNCITRAL Arbitration Rulesas at presentin force. The
appointingauthority shall bethelL ondon I nternationa Chamber of

Commerce. Thedecisiondf thearbitrator shall befina and binding
on both parties.

Thearbitrationshall be heard at theLondon Court of Arbitrationor

such other venue asmay be specified by the arbitrator and agreed
by the parties.

The arbitrator has the power to order specific performanceof any
obligation under this Agreement.

Pendingtheaward of arbitration, theobligationaf theCompany and
the GAB under this Agreement shall continue in full force and
effect.

ARTICLE XVI
NOTICES

Any notice, approval, consent, request or other communication required or
permitted to be given or made under this Agreement shall bein writing in
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English and delivered by registered mail, courier or by hand, with receipt
acknowledged or delivery confirmed, to theaddressaf therecipient shown
below or to such other addressas thereci pient may have notified the sender
and shall be deemed to be duly given or made:

16.1.1 whenddiveredto therecipientat such address.

(i) if fortheGAB to
Td:

Tdefax:

(i) if for the Company to:

Td:

Teefax:

ARTICLEXVH
MISCELLANEOUS

17.1 Indemnity

TheCompany shall indemnify the GAB for any actionor proceedingstaken
againstthe GAB by any third party arising from any wrongful act/acts done
by the Company in respect of theimplementation of the Project.

17.2 Declarationagainst Waiver

Thecondonationby either party of any breach or breachesby theother party
of any stipulationand conditionscontainedin thisAgreementshal l in noway
prejudice or affect or be construed as a waiver of the rights, powers and
remediesof the party not in breach under this Agreement in respect o any
other breach or breachesasaforesaid.

17.3 Law

This Agreement shall be interpreted and construed in accordancewith the
lawsof England.
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174

175

17.6

177

18.

19.1

Confidentiality

This Agreement and all matters pertaining hereto shall be considered a
confidential matter and shall not bedisclosed toany third party without prior
mutual agreement, unless required under this Agreement.

Further Assurances

Theparties will at all timesand from timeto timedoall such further actsand
executeand deliver all suchfurther deeds, documentsandinstrumentsas may
be necessary or desirablein order to give effect to and carry out the termsof
this Agreement.

Entire Agreement

This writtenagreement constitutes the entire agreement between the parties
hereto and supersede any other agreement or memorandum previously
entered into and any amendment hereto shall not be valid unless such
amendment or amendments are in writing and signed by both parties.

M odification

No modification, variation or amendment of this Agreement shall be valid

unlesssuchmodification, variationor amendment isin writing and executed
by both parties.

ARTICLE XVIII
OBJECT OF THE PARTIES
Object of the Parties

GAB and the Company recognise and acknowledge that the Project may
constitute the largest tourist infrastructure development of Antigua and
Barbuda and the Concessions to be granted form a necessary and integral
component of the Project and the partieshereto will assist each other and do
all thingsasmay bereasonably necessary toensure the successof the Project.

ARTICLEXIX

TERMINATION

In theevent of adefault of this Agreement by any of the parties herein and
suchdefaultisnot remedied by thedefaulting party within sixty (60)daysor
such other period of grace asmay be granted by the non-defaulting party of
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the date of the receipt of a written notice from either (i) GAB or (ii) the

Company (asthe casemay be), directing the defaulting party to remedy the

default, either (i) GAB or (ii) the Company (asthe case may be), shal be
entitled to terminatethis Agreement in writing to the defaulting party.

19.2 Upon receiptof ancticereferred toin Article 19.1, the partiesshall meet to
endeavour to resolve their differences.

19.3 Upon the termination of this Agreement as provided in Article 19.1, all
further obligationsadf the partieshereunder shall ceasebut without prejudice
to rightsaready accrued to the parties.

19.4 Any damagesclaimed by either party shall belimited in every instance, to
actual damages suffered by the respectiveparty up to and including the date
o the breach and shal not include consequential or foreseeable damages.

IN WITNESSWHEREOFthe partieshaveexecuted thisAgreementon theday and
in the year first mentioned.

SIGNED, SEALED AND DELIVERED

by and on behdf of the Government of
Antiguaby the HONOURABLELESTER
B. BIRD, Prime Minister of Antiguaand L{/\/\.
Barbudathis18th day of February 1997,in >
the presenceof : L

@M\
SIGNED, SEALED AND DELIVERD

by and on behalf of ASAN VILLAGE
ANTIGUA LIMITED by LIM SAY

CHONG Director o ASAN VILLAGE _/,/luuv
ANTIGUA LIMITED on this 18th day of S
February 1997 in the presence of:

Pt

/ Luppert
(==
[ P rdo
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APPENDIX |

PARTICULARSOF DEMISED PROPERTY
SCHEDULEI
FREEHOLDLANDS

All thelandsas outlinedin Red on the map attached as Appendix II, including
thefollowing Idands:

(a) Hawes Idand;
(b) Rabbitldand;
(¢) Crump Idand; and

(d) Guianaldand.

SCHEDULE 2 (Article2.3)

ROYDAN LANDS

All the landsknown as Roy-Dan Landsas outlinedin Blue on the map attached
as Appendix II

SCHEDULE 3 (Article24)
LEASEHOLDISLANDS
All the Idands known as:

(a) Lobgerldand;
(b) RedHeadldand;
(c) Exchangeldand,
(d) Peican Rock;
(e) LandsEndldand;and
() HdlsGateldand;
and outlinedin Green on the map attached as Appendix 11



No.140f 1997.  TheAdanVillage Resort (Incentives) 45 ANTIGUA

Act, 1997. AND
BARBUDA
SCHEDULE 4 (Article6.2)
JEFFHADEDSLAND

All thelandsknown as Jeff Hadedsland asmarked in Y ellow on the map attached
as Appendix I1.

CHEDULE 1
@ SCHEDULE
s, SCHEDULE _ 3
: EDULE 4
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ADDENDUM OF JUNE, 1997

Thisisan Addendumto the Agreementof 18th February, 1997 by and between
the Government of Antiguaand Barbuda and Asian Village Antigua Limited
hereinafter referred to asthe " Agreement ™.

Whereas ratificationby theParliamentof Antiuaand Barbudawasan essential
pre-requisite to the completionof the Agreement; and

Whereas a a resumed meeting of Parliament on Wednesday 4th June, 1997
Parliament did so ratify the Agreement but conditioned its ratification on there
being certain amendments to the Agreement that would preserve the country's
national interest; and

Wheress, the Governmentof Antiguaand Barbudaand Asan Village Antigua
Limited have considered the amendments decreed by Parliament as amn? the
specid merit of making for amoreequitablemid balanced positionin their [egal
relationscreated by thetermsof the Agreement;

The parties hereby undertake to cause the following amendmentsto the
Agreement to takeimmediateeffect.

1 ARTICLEIO
Amend Clause 3 toread in itsentirety asfollows:

31 The scope of development by the Com in respect of the Demised
Property, shall be as &fined in the master plan (theMaster Plan™) to be
submitted to the GAB by the Company. The Master Flan shadl include:

311 gpproximaely 1,000 resort accommodation rooms,

312 acadno;

313 agolf course;

314. retal shops

3.1.5. reddentid developments, and

3.1.6. other resort, commercia and hotel related projectsand facilities,

To be completed within ten (10) yearsfrom the Completiondate (the
"' Development Period).

32 PROVIDEDdwaysthatif at any time within the Development Period and
after substantially completion approximately 500 resort accommodation
rooms, the Company shall determineit isnot feasibleto completethe scope
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defined in Clause31, theCompany shall notify the GABinwritingof such
determination. Upon notification tothe GAB, and withoutaffectingany other
term Or obligation of either Barty under thisAfreemem, theCompany shall
thereafter have no further obligation to complete the Master Plan.

Atany timeafter theDevelopmentReri od, theCompany may upon notifying
the GAB, further develop any part of the Master Plan not previoudy
completed. All terms and conditions under this Agreement snall apglay
mutatis mutandis t 0 any further development ref toin thisClause

2 ARTICLEIX

Blde Clause92.13

§>f<cept as specificaly amended herein, the Agreement remainsin full forceand
ect.

Government of Antiguaand Barbuda
by Hon, Lester B Bird, Prim Minister

!

Wimessedby: /

>
A Y I AP

James A. E. Thonas, Ambassador

Asan Village AntiguaLimited Mﬁ
by Lim Say Cheng, Director -

Witnessed by:

VAN

N
YRR Mokt fhy

]
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Passed the House of Representatives thi Passed the Senate this 20th day of
6t h day of Octaber, 1997. Mives October, 1997.
M. Percival, B. Harrls,
president. Speaker.
S. Walker, S. Walker,
Clerk of t he Huse of Representatives. Clerk.d the Senate.
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