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MEMORANDUM OF AGREEMENT 

THIS MEM~RANDUM OF AGREEMENT (the "MOA") is made thJ~"':;, of July, 20 II ,by 
and between THE GOVERNMENT OF ANTIGUA AND BARBUDA (the "Government"), with 
its address in St. John's, Antigua, W.l. , and MILLENNIA-MONTAIGNE DEVELOPMENTS 
(ANTIGUA) LIMTED of 25 Athol I Street, Douglas, Isle-of-Man, British Isles, re-registered as an 
External Company under the Companies Act of Antigua and Barbuda with registered offices situated 
at Lower factory Road, St. John's, Antigua and Barbuda. 

PREAMBLE 

WHEREAS, it is the policy of the Government to promote, encourage and foster developments of 
high standard in order to project the image of Antigua and Barbuda as a quality resort destination ; 

WHEREAS, M illennia-Montaigne Developments (Antigua) Limited ("the Company") has 
purchased a total of not less than 549 acres of land in Antigua registered as follows: Registration 
Section: Five Islands; Block: 54 1489A; Puce! 410, measuring not less than 304 acres; and 
Registration Section: Jennings: Block: 53 1488A: Parcel 1, measuring not less than 245 acres, 
together known as the Seaforth Estates (" Seaforth Estates"), and intends to develop Seaforth Estates 
as a world-class, high quality resort and residences as described below ("the Project") involving an 
investment from external sources in the range of US$350-500 million ; 

WHEREAS, the Company may also plan to acquire directly or indirectly additional contiguous 
acreage for the expansion of the Project; 

WHEREAS, the Parties desire to enter into this MOA to set out their agreements and understandings 
with respect to the development of the Project (as hereinafter defined in Part I, clause 5 hereof); 

WHEREAS, this MOA replaces, nullifies and supersedes all previous Memoranda of Agreement 
relating to Seaforth Estates and the Project. 

NOW, THEREFORE, the Parties hereby agree as follows : 

PART I 

GENERAL 

I. The Parties recognize and agree that this MOA is entered into in good faith and that the 
success of the Project is dependent upon the continued cooperation of the Parties. 

2. The Parties agree to work in good faith toward resolving in a mutually beneficial manner, on 
the request of the Company or the Government, matters arising during the term of this 
MOA, and during the course of construction of the Project that were not addressed in this 
MOA or any other Project agreements entered into pursuant hereto or in connection with the 
Project. Each Party agrees to designate one official who shall serve as that Party ' s liaison to 
facilitate the goals set forth in this MOA, and with whom the Company or the Government, 
may consult on an ongoing basis for the duration of the lite of the Project to address and 

resolve any issues that may arise. 
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3. The Company agrees to keep the Government fully informed on the progress of the Project 
and shall cooperate with the Government on all reasonable requests for information concerning 
the Project. 

4. The Government agrees to keep the Company fully informed on the progress of all 
unde11akings of the Government hereunder: and shnll cooperate with the Company on all 
reasonable requests for information concerning. tl1e Pmjecl. 

5. Under this MOA, the Government will specifically grant permission for the development and 
construction of a high quality tourism project that ,,·iJI include a live star Hotel, Health Spa and 
Sports Rehabilitation Clinic. Villas. Condominiums and private residences and Milrina, 
together with a Casino and Championship Golf Course and related commercial development. 
nil of which comprise the Project. The Government 11·ill also gmnt Seilforth Estates Pon-ot~ 
Entry (POE) status provided that the Company pays all costs associated therewith . 

6. In order to facilitate the Company's purchase of Sc:aforth Estatc:s the Government agrees to 
waive the requirement under the Registered Land Act as nmendecl for n survey of the property 
and the issue of a Surveyor's Certilk~te and ll'ill instruct the Land Registry to register the 
Transfer of Seaforth Estates to the Comp~n~· ll'ithout requiring a survey and a Surveyor's 
Certiticate. 

PART II 

AGREEMENTS REGARDING THE PROJECT 

I. The Project 

(a) Subject to the tc:nns nnd condition~ hereot'. the Company agrees to construct and develop 
(il a world class ..:hampionship 18 hok golf cours.:. club house and related facilities (the 
"Golf Course" ): (iil a tive stnr luxury hotel. 11 ith a minimum ~,r one hundred (I 00) rooms 
with a planned expansion of up to a maximum or three hundn:d (300) rooms. some or 
which may be developed as condominium units or may be otherwise fractionalized; (iii) a 
minimum of tifty (50) and a maximum of three hundred (300) ti·actional ownerships and a 
similar number of condominium owm:d "Club Residences": (iv) a minimum of fifty (50) 
and a maximum of three hundred ilnd fitly (350) residential estatt! lots; (v) a Health Spa 
facility and Spans Rehabilitation Facility: (vi) a Marina; (vii) a Casino: (viii) related 
commercial development (collectively, the "Project") at a total anticipated cost of between 
US$350 million to US$500 million. The number of hotel rooms and the composition and 
mix of the residential component of the Project as well as the type and timing of a Casino 
are su~ject to further analysis and will be dept!nclent upon economic viability and mnrkel 
conditions, save that but subject as aforesaid the Company uncle1takes to construct the 
Hotel, Golf Course and Health Spa within 24 months or the later of the date of completion 
of the purchase of Seat'o11h Estates by the Company and the granting of all requisite 
consents, approvals, permits and pt!rmi~sions .. 

(b) The Company and the Govt!rnment shall cooperate in the grant of all requisite consents. 
approvals, permits and permissions tor the Project .. 
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(c) The Company shall engage an intl!rnationally recognized luxury hotel operator for the 

operation of the accommodations and facilities of the Project, subject to the approval of 
Government which approval shall not be unreasonably withheld in the case of a tirst class 
reputable operator. It is also agn:ed that the following operators shall be pre-approved : St. 
Regis. Mandarin Oriental, Orient Express. Pl!ninsula, Amanresorts, Armani Hotl!ls & 
Resorts, Jumeirah Hotels, Ferragamo Hotels, Golden Door Hotels and Resorts, Rosewood , 
Raftles Hotels & Rl!sorts. Fairmont. Four Seasons. Intercontinental , Sofitel, Barcello, 
Bulgari, Hilton, Waldorf Astoria and Ritz Carlton . 

(d) The Company agrees as follows: (i) When fractional residences are available for rental. thl! 
rental arrangements will be part of the operation: ( ii) The owners of fractional and/or 
condominium residences will be entitled to r.:nt their properties as part of the hotel 
operation; (iii) The Company and Government shall.:ncourage the owners of residences to 
lease their residences when not occupied by their respl!ctive owners: and (iv) Singlt: owner 
residences may be built in such places within thl! Projl!ct as have been designated by the 
Company for such purpose. 

(e) Since large quant ities or water are ess~ntial for irrigation or a ~.:hnmpionship 18 hok golf 
course. and since this quantity of ,,·at..-r i:; not natmally available and cannot be adequately 
supplied by thl! existing water supply sy>t.:m. th.: Go,·.:rnment agrees to grant permission to 
the C~1mpany to construct n resl!n·oir of tho: sizl! nnd type thnt would hnrness a sufficient 
supply of water to be llsed both for thl! n.:t:ds of the Projt:ct. and for the agricultural and 
other nl!eds of the community. The res.:noir "ill bl! constnlctl!d on Government ownt:d 
lands in the nr.:n ofthl! Chinese Bridg<! at Bolans. agreed b) the Parties. acting in good faith 
and in pa11nership. shall agree upon the acreage of the said land , and the arrangements 
pertaining thereto. The reservoir shall bl! constructed at the sole expense of the Company . 
The Company and Government will work together- to ensure that all engineering and 
environmental concerns an: satislil!d in the location and construction of the reservoir. 

(I) Since the overall Pr~ject will require water. both for the Golf Course and for the operation 
of the Resort that will not be available through natural means or through the availabll! 
Government supply. the Govl!rnment agrees thatthl! Projl!ct shall have the right to operate 
desalination equipment and ro produce potable and irrigntion water on Project land. and 
further, that water drilling rights over Pr~ject lands will b.: granted to the Project. to 
facilitate an adequate supply of water throughout thl! Resort. The Pn~ject will recycle i1ny 
water viably capabll! of being recycled . 

PART Ill 

DEVELOPER'S COVENANTS 

The Company hereby covenants as rollows: 

I. To develop the Project in accordance with the provisions of this MOA. 

2. During the development and op.:ration of the Project. to observe and maintain all 
environmental codes and standards as may be prescribed by the laws of Antigua and Barbuda 
and, in particular, to undertake and be guided by an environmental impact assessment of the 
Project, and to produce and submit on the Project such reports as may lawfully be required by 
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and as are satisfactory to any Government Agency or Department with responsibility for 
environmental affairs in Antigua and Barbuda. 

3. To undertake on completion of the Project to employ or cause to be employed in various 
positions and capacities a minimum of 500 persons locally. 

4. To undertake in conjunction with the resort operator to institute and continue during the 
operation of the Project, training programmes for citizens and residents of Antigua and 
Barbuda that are designed to provide, develop and expand the skills base of all employees of 
the Project so as to facilitate their advancement as employees. 

5. To undertake in conjunction with the resort operator, an understudy program that will ensure 
that Antiguans and Barbudans will receive the necessary training and experience to ultimately 
assume. insofar as reasonably possible, any role, job or function in the Project which may 
initially be undertaken by t1 non-citizen of Antigua and Barbuda. 

6. To establish and maintain the Project as a Five Star luxury reso1t. 

7. To use its best efforts to market and promote Antigua and Barbuda regionally and 
internationally as a marquis tourism destination . 

8. To comply with all applicable policies, laws and regulations subject to any concessions and 
incentives and/or waivers agreed to in this MOA. 

9. Subject to and apart from what may be waived and/or modified in accoi·dance with this MOA 
or otherwise by mutual decision of the Government and the Company, the Company,shall pay 
all taxes, licenses, fees, charges or other levies in accordance with all applicable laws and 
regulations. 

I 0. To support educationa I, health, social, cultural , sports , environ mental or community 
development projects as part of its commitment to being a responsible corporate citizen. 

II. Subject to the confidentiality provisions of this MOA , to comply with all lawful requests for 
information that may reasonably be required from any Government Department or statutory 
body. 

I 2. To utilize local labour and contractors on the Project where the necessary expertise is available 
locally at the required times, and fwther to use equipment available in Antigua and Barbuda 
where such equipment has the capacity to do the required work, is available on a timely 
basis and is competitively-priced. 

I 3. To obtain materia Is required for the construction and operation of the Project from business 
entities in Antigua and Barbuda in so far as available on a timely basis and where the quality of 
the materials are of an acceptable standard for the proposed use and where the price is 
competitive, provided always that at least 25% of the materials so purchased shall be obtained 
from local and small business in Antigua and Barbuda. 

I 4. Subject to the provisions of clause I (a) of Pa1t II to complete the first phase of the Project, 
comprising the construction of the Golf Course, Hotel and Health Spa facility , within 24 
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months from the later of the date of completion of the purchase of Seaforth Estates. and the 
granting of all requisite governmental consents. approvals. permits and permissions in default 
of which the Incentives and Concessions granted hereunder may be rescinded at the sole 
discretion of the Government. acting in good faith, and excepting any default or delays in 
completion that may be caused by acts of God.force majeure, industrial action, or any other 
cause not within the reasonable control of the Company. 

PART IV 

GOVERNMENT INCENTIVES, CONCESSIONS AND UNDERTAKINGS 

In recognition of the long-term benetit of the Pro.i.:ct to A11tigu<1 and Barbuda, Govemment hereby 
agrees to the following Incentives and Concessions: 

I. Waiver of any fees. Stllmp duties or Ulxes related 10 tht: impot1ation of foreign exchange into 
Antigua and Barbuda in connection with the Project. 

2. Waiver of land transfer taxes and Non-Citizen Land Holding Licence fees on the initial 
purchase by the Company of all land to be used lor the Project and a waiver of transfer taxes 
on the initial transfer of shares to the Project" s four Principals. namely David Monks, Lukas 
Nakos, Eric Levine and Bruce Baxter ( tog.:ther ·'the Principals"")in connection with the Proj.:ct. 
if, the Company acquires an enrity rath.:r than the real estate. 

3. Exemption of stamp duty on any mortgagc:s or instnunents of charg.: to be used as security for 
the repa)'ment of any amounts borrowt:d ti·om time to time by the Company tor the purpose of . 
ncquiring land or shares and gen.:rolly in connection with the Project. 

4. Commencing from the date hereof through the construction phases of the Projectnnd subject to 
the provisions of Part Ill clauses 12 and 13 and the exclusions set forth in these clauses. 
waiver of all taxes. stamp duties and custums import duties and related fees. on all import.:cl 
construction materia b. tools nnd c.:quipmc.:nt. furnitur.:. tixtures and equipment (FF&E) together 
with the interior and exterior tlecorath·t: items nect:ssnry to uutlit the hotel(s) and ti.)r nn y 
planned subsequent expansion or same.:. Tilt: foregoing exemption nlso npplies to nil taxes and 
duties related to the importation of gulf carts. vt:hicks and/or boats that arc: related to the 
Project. Such waivers shall also. on a one time b<~sis. extend to the personal eftects of the 
Prim:ipals, including vehicles and/or bonts tor the nforementioned lour Principals. A list oft he 
said items to be exempt shall be su~ject to approval ti·om the Ministries of Public Works and 
Tourism which approval shall not be unreasonably refused or delayed . The waivers and 
exemptions herein do not include the Antigua and Barbuda Salt:s Tax , environmental levy or 
customs service tax, which shall be payable on the items mentioned herein unless any of such 
items qualify at the relevant times for a reduction. waiver or exemption from such taxes and 
levy. 

5. To use its best endeavours to expedite approval of work permits required for all toreign 
nationals working on the development <1nd construction of the Pr~ject where the Government is 
satistied thattht: requisitt: skills art: not a''nilahle locally. 

6. Permission for the Project to operate fon:ign currc:m:y accounts with a wniv.:r of any forc.:ign 
exchnnge levy in respect of the trnnsactions relatl!d tht!rl!tn. 

~ 
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7. To use its best endeavours to expedite approval of all construction and development plans that 
slltisfy legal requirements, and to expedite the issue of all licenses and permits required for the 
construction or the Project. together with the identitlcation of an official in the relevant 
Government agency to act as liaison for the Pr~ject. 

8. The expeditious grant of Non-Citizens Land Holding License to the Company to own and 
develop Seaforth Estates. 

9. Subject to conforming with the relevant laws of Antigua and Barbuda the grant ofPennanent 
Residence status to the Principals together with the right-to-work without requiring a work 
permit and with approval to maintain foreign currency bank accounts in Antigua and Barbuda 
for each Principal. 

10. The granting of a Non-Citizens Land Holding Licence to each oft he Principals to own land in 
Antigua and Barbutla purchased directly in connection 11·ith the Project. together with fl waiver 
of the Non-Citizen Land Holding Licence fees in respect or each Principal, such waiver to be 
limited to the purchase of one property for each Principal for the purpose of a private 
residence. All other purchases of project land or property by foreign nationals will be subject 
to the payment of all relevant taxes. 

II . Exemption from withholding tax in respect of the remittance of interest accruing on the debt 
financing of the Project. 

12. Notwithstanding any other investment incentive lor which the Project may qualify, exemption 
from Corporate lncomt: Tax tor the period of twt:nty-fivc (25) years in accordance with the 
Income Tax (Amendment) Act, No . 4 of 2003. provided that the Project is developed in 
accordance with the terms of this Agret:m.:nt. The said exemptions will include the right ofthe 
Company to repatriate protlts. dividt:nds. commissions. royalties. management fees. inh:rest. 
rentals. capital investment and other payments made during the exemption period. 

13. Commencing from the date hereof through the construction phases ofthe Project and subject to 
tht: provisions or Part Ill clauses I 2 and 13, waiver of customs duties and all related fees . 
stamp dutit:s or taxes with respect to all construction materials and related tools and equipment. 
Furnishings. Fixtures and Equipment (FF&E) for any renovation. expansion or reconstruction 
of the Hotel and related facilities. A fist of the said items to be exempt shall bt: subject to 
approval from the Ministries of Publi' Works and Tourism which approval shnll not bt: 
unrt:asonably withheld or dt:layed . This waiv~:r does not includ~: the Antigua and Barbuda 
Sales Tax. environmental levy or Custom~ Service Tax which shall be payable on the itt:ms 
mentioned herein unless any of such items qualify at the rl!icvant times for a reduction. waiver 
or exemption from any of such ta.xes or levy. 

I 4. Subject to compliance with the Labour Codt:(s) of Antigua and Barbuda, approval tor the grant 
of all necessary work permits to the Company and to the Hotel Operator for any of its 
employees who are foreign nationals during the tax holiday period lor each, on condition thilt 
the Government is satistied that the Pr~ject reasonably requires the services of the foreign 
national, and on the condition that the skills so required are not available locally. 

~~ 
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Ex~mption from nil tn:xes for the Hotel Management company to penn it the Project to maintain 
its status as a tirst class tourism pro_iect ll'hile being operated on an economically viable basis. 
This exemption does not include statutory deductions pilynble by non national employees of 
such compml)· who are residen t and " ·ork in Antigua. 

16. To use its best endeavours to fncilitate the prompt nnd efticient processing of the arrival ancl 
departure of guests of the Project. and the improvement of the level of transportation services 
to and from the airport. 

17. Granting of permission to build and maintain a helipad at the Project property. 

18 Sub_iect to compliance with the relevant I nil'S of Antigua and Bnrbuda, granting the Company 
the rig11t to op~rnte the Project's own electricity generators as nn nlternate source of power in 
the event of interruption of the national supply. or in the event that APUA is unable for any 
reason to provide a stable supply, without spikes and brown-outs. In the event that an adequnte 
ilnd reliable electricity supply cannot be assured, whether by APUA -or otherwise. the 
Government will grilnt illl requisite consents. permits. approvals and support to enable the 
Company to install and operate adequate primary electric generation equipment for the PrQiect. 
·including, in the event of' lack of' supply of' l'uel on island to import ti1el directly to servic~ the 
generation of electricity and the tmnsportation and storage of the electricity system. 

19. Sub_iect to the laws of' Antigua and Barbuda. granting the Compnny the right to instal I and 
operate desalination or other like plant nnd equipment to produce potable nnd irrigation water 
on the Pro_iect land and the right to drill lor ll'nter on the Pro_iect land and to take such other 
action to ensure an adequate supply of ll'mer throughout the Pro.i.:ct. 

20. Granting the Company the right to install nnd opernte its own secondary or tertiary sewage 
treatme1it facility. 

21 . Granting on-site Customs clearance for all containers and other imported content. on 
condition that all costs, feo;:s or charges incurred in so doing will be met entin:ly by the 
Company. 

22. Granting permission for the Company or its affiliate to operate a Cnsino as pnrt of the Pro_iect . 

23 . Fast track processing and approval on a cast: by case basis of ilpplications tor licenses under 
the Non.Citizens Land Holding Hcgulation Act Cap. 293. in respect of the sale or lots. 
condomini.ums. and fractional ownership units. The license fc:es payable under the Act shall 
apply to all purchases by foreign nationals. 

24 . Grnnting the right but not the obligation to upgrade and pave thl! l!xisting Govl!rnment right-of­
way leading from the main paved road to the southwo;:st or the Chinese 13ridge up to the 
boundary of the Project land. measuring approximately one quarter of a mile (distance to be 
verified by survey). The works shall be unde11aken by the Company at a time and following n 
bidding procedure to be mutually agreed between the Pm1ies prior to the commencement oft he 
tirst phase of construction of the Project. The Govemmt:nt shnll grant to tht: Company the right 
to redirect the said right-of-wny over nnd through Seaforth Estates. provided that nil 
construction nncl other costs relating to repositioning the right-of-way shall be at the sole 
expense of the Company. 
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25. It is understood that comph:tion of the entire Project will be phased over a number of years 
according to a master plan to be pn:pared by the Company in conjunction with the 
Government. To the extent thnt market conditions. global events, economic slowdowns or 
other circumstances beyond the Company's control intertere with or slow down the Project the 
Government undertakes to exempt any undeveloped portions of Seaf()l1h Estates from the 
Non- Citizen Undeveloped Land Tnx Act or nny superseding or amending legislation for a 
ma-.;imum period of ten ( 10) years from the dnte of completion of the construction nn the 
Hotel/Hotel condominium element of th~ Project. 

26. Granting the right for the Company nnd the Compnny' s n:presentative to have fast-track. 
favourable treatment of all applications for an access pnss for the D.:parture and Arrivals 11rea 
of the airport and the VIP lounge and as and when possible to ;m·ange tor the Company to have 
access for its Principals. Pr()ject residents and guests to a f-irst Class lounge at the airp011 of a 
stnndard commensurate with a Five stnr Project and to have authority to negotiate with the 
international airlines for check-in facilities at the Project. 

27. The Government will coopcrllte with the Company to obtain for the Project such grants. 
concessions and subsidies as may be available from the World Bank. EEC. the 
Commonwealth or other national or internmional bodies or any entities or organizations 
atliliated with or sponsored by any of them. 

28 . To the extent that the Government grants ndditional or improved benefits to other equivalent 
projects those additional or improved benefits will be allotted to the Project by way of a 
Supplemental Agreement 

PART V 

UPGRADING Or INFnASTRUCTURE 

I. The pa11ies recogni7.e that there may he H lack of road and nth.:r infrastructure outside of 
Scntorth £stares to support the needs nnd demands of the Prqjc:ct. Th.: Government 

accordingly agrees to use its best efforts to upgrade. improve and if nccessa1y construct any 
such infrastructure improvements. To the .:xtent that the Government is unable to undertake 
the necessary work the Parties will negotiate in good fnith to l·ind nn appropriate means 
whereby the necessary works cnn be undertaken . 

PART VI 

AR81TRATION, CONFIDENTIALITY, ASSIGNABILITY AND APPLICABLE LAWS 

I. Arbitration 

Any dispute or difference which should arise as to the rights or obligations of the Parties to this 
Memorandum of Agreement shall be refe1Ted to nrbitration in accordance with A1·bitration 
legis/arion in Antigua nnd Barbucln. 

~ 
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2. Confidentiality 

The Parties shall keep the terms ofthis Memorandum of Agreement confidentia l and shall not 
communicate the terms hereof to any third party save as may be required by the laws of 
Antigua and Barbuda and then in terms and manner as shall be ag reed between the Part ies . 

3. Assignabi I ity 

The Company shall be entitled to assign the benefit of this Agreement or any po11ion or part 
thereof to any other entity it may control, subject to the approval ofthe Government, which 
approval shall not be unreasonably withheld .. 

4. Laws of Antigua and Barbuda. 

This Memorandum of Agreement shall be construed and interpreted in accordance with the 
laws of Antigua and Barbuda . 

SIGNED by ) 
) 

for and on behalf of the Government of ) 
Antigua and Barbuda in the presence of: 

I
Ardua G. B. Thomasl 1 , ~ 

Attorney-At-Law :: _ _ . . =- . _ - ? 
rno~~6 =-------~--

) 
) 
) 
) 

SIGNED by LUKAS NAKOS ) 
For and on behalf of Millennia- ) 
Montaigne Developments (Antigua) ) 
Limited in the presence of: ) 

) 

2 
) 
) 

L~ 
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