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DEVELOPMENT AGREEMENT

THIS AGREEMENT is made _________ day of October 2008

B E T W E E N:



GORDON WETHERELL , Governor of the Turks and Caicos Islands acting in the name of and on behalf of HER MOST EXCELLENT MAJESTY QUEEN ELIZABETH THE SECOND by the Grace of God Queen of the United Kingdom of Great Britain and Northern Ireland and of the Turks and Caicos Islands and of all of Her Other Realms and Territories ("the Crown")

OF THE FIRST PART

A N D

The said GORDON WETHERELL , Governor of the Turks and Caicos Islands acting in the name of and on behalf of the Government of the Turks and Caicos Islands ("the Government")










OF THE SECOND PART

A N D

STAR PLATINUM ISLAND LTD., a company incorporated in the Turks and Caicos Islands, and having its registered office at Chalmers and Co., PO Box 620, Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands, B.W.I. 

AND 

STAR PLATINUM HOTELS LTD., a company incorporated in the Turks and Caicos Islands, and having its registered office at Chalmers and Co., PO Box 620, Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands, B.W.I. 

AND

STAR PLATINUM DEVELOPMENT LTD., a company incorporated in the Turks and Caicos Islands, and having its registered office at Chalmers and Co., PO Box 620, Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands, B.W.I. 

AND

STAR PLATINUM UTILITIES LTD., a company incorporated in the Turks and Caicos Islands, and having its registered office at Chalmers and Co., P O Box 620, Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands, B.W.I. 

AND 

STAR PLATINUM TRANSPORTATION LTD., a company incorporated in the Turks and Caicos Islands, and having its registered office at Chalmers and Co., PO Box 620, Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands, B.W.I. 

AND

STAR PLATINUM GOLF LTD., a company incorporated in the Turks and Caicos Islands, and having its registered office at Chalmers and Co., PO Box 620, Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands, B.W.I. 

 AND 

STAR PLATINUM HOTEL MANAGEMENT LTD., a company incorporated in the Turks and Caicos Islands, and having its registered office at Chalmers and Co., PO Box 620, Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands, B.W.I. (jointly and severally, the “Developer”)

AND

STAR PLATINUM VILLAS LTD., a company incorporated in the Turks and Caicos Islands, and having its registered office at Chalmers and Co., PO Box 620, Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands, B.W.I. 

AND

STAR PLATINUM CONSTRUCTION LTD., a company incorporated in the Turks and Caicos Islands, and having its registered office at Chalmers and Co., PO Box 620, Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands, B.W.I. (jointly and severally, the “Developer”)  

OF THE THIRD PART
RECITALS
WHEREAS -
1.
The Developer has applied to the Government and the Crown for their assistance to carry out and complete the Development and the Government and the Crown believe it is in the best interests of the Islands to assist the Developer to carry out and complete the Development

2.
The Government and the Crown are satisfied that the undertaking by the Developer of the Development is for the purpose of section 4 of the Encouragement of Development Ordinance Cap. 165:


(a)
a new enterprise;


(b)
that it will have a beneficial effect on employment and the economy of Islands; and


(c)
that it will be proper, in accordance with the provisions of this Agreement and pursuant to section 4 of the Ordinance to declare the Development to be a development enterprise and the Developer to be a “Developer” as defined in the Ordinance for the purpose of conducting that enterprise

NOW THEREFORE in consideration of the mutual benefits and covenants contained herein, the receipt and sufficiency of which is acknowledged by them, the Crown, the Government and the Developer agree as follows:

1.0 INTERPRETATION
1.1.
In this Agreement and unless the context otherwise requires:

1.1.1
"Approved Plans" means the plans, drawings, specifications, construction methods, techniques and materials to be used for the construction of the Development together with such other facilities as are required for the operation of the Development as approved from time to time by the Physical Planning Board

1.1.2  “Belongers” means persons who belong to the Islands within the meaning of the Immigration Ordinance

1.1.4
"Completion" means in relation to a Phase of the Development, substantial completion of that Phase in conformity with the Approved Plans and building regulations and to the reasonable satisfaction of all statutory authorities

1.1.5
"Detailed Development Permission" has the meaning assigned to it under the Planning Laws

1.1.6
“Development" has the meaning set out in Schedule 2
1.1.7
"Developer" includes Star Platinum Island Ltd., Star Platinum Hotels Ltd., Star Platinum Development Ltd., Star Platinum Utilities Ltd., Star Platinum Transportation Ltd., Star Platinum Hotel Management Ltd., Star Platinum Villas Ltd, Star Platinum Construction Ltd and Star Platinum Golf Ltd. each being companies incorporated in the Turks and Caicos Islands, and having their respective registered offices at Chalmers and Co., PO Box 620, Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands, B.W.I. and their Affiliates. 

1.1.8
"Dollars" means dollars in the lawful currency of the United States of America

1.1.9 "Force Majeure" means any event or circumstances whether arising from natural cause, human agency or otherwise beyond the control of any Party including (but without prejudice to the generality of the foregoing) acts of God, riots, lawful strikes, civil commotion, war, warlike operations and natural disasters.

1.1.10
“the Golf Course” means the golf course and all related facilities and infrastructure edged yellow in the plan attached at Schedule 1, more particularly described in Schedule 2 to be constructed on the Crown Land to be leased to the Developer under the Golf Course Lease (the “Golf Course Land”).

1.1.11 “Golf Course Lease” means the lease set out in Schedule 4B of 212.55 acres of Crown Land comprised in parcel 30101/29 West, East Caicos.
1.1.12 “Hotel” means the Hotel constructed or to be constructed in the Development as more particularly described in the Schedule 2. 

1.1.13 “Hotel Site” means the property comprised in parcel 30101/25 West, East Caicos on which the Hotel and all Hotel-related facilities and infrastructure more particularly described in Schedule 2 is to be constructed.

1.1.14
"the Immigration Ordinance" means the Immigration Ordinance Cap. 51, as amended and any regulations made thereunder.

1.1.15
“Infrastructure Works” has the meaning set out in Schedule 2.
1.1.16
“the Islands” means the Turks and Caicos Islands.

1.1.17
“the Leases” means the Golf Course Lease, the Star Villas Lease, the Staff Housing Lease and the Outlying Cays Lease.
1.1.18“Master Plan” means the Land Use Plan prepared by the Developer under clause 2 hereof and approved by for the Property under the Physical Planning Ordinance.

1.1.19
"the Ordinance" means the Encouragement of Development Ordinance Cap. 165 as amended and any regulations made thereunder and any statute amending replacing or enacting same

1.1.20
"Outline Development Permission" has the meaning assigned to it under the Planning Laws

1.1.21
“Outlying Cays Lease” means a lease over Dickish Cay in the terms of that set out at Schedule 4.
1.1.22
“the Parties” means the Government the Developer and the Crown or any two of them together and “Party” shall mean any one of the Parties

1.1.23
“Phase One”, “Phase Two”, “Phase Three”, “Phase Four” has the meaning set out in Schedule 2

1.1.24
"Physical Planning Board" means the Physical Planning Board established under the Physical Planning Ordinance Cap. 73 and any statutory body replacing same

1.1.25
"Planning Laws" means laws enacted under the Physical Planning Ordinance Cap. 73, regulations made thereunder and any statute amending replacing or enacting same.

1.1.27
“Primary Project Lender” means the lender designated as such in writing by the Developer to the Government and the Crown upon the conclusion of its main project financing with respect to the Development and shall include such replacements in that capacity as the Developer may nominate to the Crown and the Government from time to time.

1.1.28 "the Property" means the Hotel Site, the Star Villas Site, the Golf Course Site, and the Outlying Cays .

1.1.29
“Star Villas” means the villas and all related facilities and infrastructure, more particularly described in Schedule 2 to be constructed on parcels 30101/27 & 28 West, East Caicos to be leased to the Developer under the Star Villas Lease.

1.1.30“Star Villas Lease” means the lease set out in Schedule 4A of parcels 30101/27 & 28 West, East Caicos.

1.2
The laws of the Islands shall be the governing law of this Agreement.

1.3
This Agreement and the Schedules constitute the entire agreement of the Parties as to the subject matter hereof as at the date of this Agreement.

1.4
The Parties agree that the Schedules form part of this Agreement.

1.5
In the event that one or more of the provisions contained herein shall be held for any reason to be illegal, invalid or unenforceable, the parties shall negotiate in good faith and endeavour to agree the terms of a mutually satisfactory provision to be substituted for the provision found to be illegal invalid or unenforceable as the case may be.

1.6
Any waiver by any party of a breach of any provisions of this Agreement by another Party shall not operate as or be construed as a waiver of any other breach of such provisions or of any breach of any other provision of this Agreement.  The failure of a Party to insist upon strict adherence to any term of this Agreement on one or more occasions shall not be considered to be a waiver of any rights under this Agreement or to deprive that Party of the right thereafter to insist upon strict adherence to that term or upon any other term hereof.  Any waiver of any right hereunder shall be of no effect unless it is in writing authenticated by the waiving Party.

1.7
This Agreement shall only be modified by an instrument in writing executed by all the Parties.

1.8
The clause and paragraph headings in this Agreement are inserted for the convenience of reference only; they form no part of this Agreement, and shall not be taken into account in construing the intent or understanding evidenced thereby.

1.9
Reference to an ordinance or any provision of an ordinance or any regulation or order made or issued under such provision includes any amendment consolidation or replacement thereof from time to time.

1.10
It is agreed that the obligations of the Government extend only so far as it may lawfully agree. 

1.11
Any reference to a clause is to a clause of this Agreement and any reference to a paragraph is to a paragraph of the clause or schedule in which such reference appears.

1.12
Words denoting the singular number shall include the plural and vice versa.

1.13
Words denoting the masculine gender shall include persons feminine and corporate.

1.14
Reference to this Agreement or to any other agreement shall include all agreements supplemental to or varying, modifying, altering or in any way affecting any of their terms.

1.15
Any terms not expressly defined shall bear the meaning ascribed to them by the Interpretation Ordinance.



1.16  For the purposes of this Agreement time shall be of the essence.

1.17
If the Developer is comprised of more than one person or company, covenants on the part of the Developer shall be entered into jointly and severally.

2.0
CONDITIONALITY OF AGREEMENT

2.1
This Agreement is conditional upon the grant of Detailed Development Permission and a building permit in respect of Phase One by not later than 30th June 2010 and if such Detailed Development Permission and building permit have not been granted by that date then this Agreement shall be null and void and cease to have effect and bind the Parties.

2.2
On or before the date set out in clause 2.1, the Developer shall at its own expense, carry out an environmental impact assessment (hereinafter the “EIA”) prepared by consulting engineers previously approved in writing for this purpose by the Director of Environment and Coastal Resources (such approval not to be unreasonably withheld or delayed) in relation to the impact of the Development as soon as possible of receipt from the Government of the terms of reference relating thereto and shall have satisfied the Planning Department that the Development will be constructed in an environmentally sound manner.  If this condition has not been met by that date then this Agreement shall be null and void and cease to have effect and bind the Parties.
3
OBLIGATIONS OF THE DEVELOPER
3.1
Planning and Construction

The Developer shall:

3.1.1
Satisfy all of the requirements stipulated by the Department of Planning and the Department of Environment and Coastal Resources prior to the commencement of construction.

3.1.1
Within 180 days of the execution of this Agreement at its own expense submit to the Physical Planning Board an application for Outline Planning Permission for the Development and then within 180 days of the grant of Outline Development Permission at its own expense submit to the Physical Planning Board an application for Detailed Development Permission for Phase One of the Development and a building permit in respect of Phase One of the Development; and thereafter to apply at its own expense to the Physical Planning Board for Detailed Development Permission and a building permit in respect of each subsequent Phase in a timely manner so as to be in a position to commence construction of each subsequent Phase in accordance with the provisions of this Agreement.

3.1.2
Commence construction of Phase One by or before 30th June 2010 (“the Construction Date”) and thereafter diligently proceed with such construction in accordance in all respects with the Approved Plans and the Planning Laws so as to have Phase One in a state of Completion by no later than two (2) year following the date of commencement of construction at an estimated cost of not less than Ten Million Dollars ($US10,000,000.00).

3.1.3
Within two (2) years of the Construction Date at its own expense apply for Detailed Development Permission and a Building Permit and to commence construction of Phase Two of the Development as soon as is practicable after issuance of the Building Permit in that regard and thereafter diligently proceed with such construction in accordance in all respects with the Approved Plans and the Planning Laws so as to have Phase Two in a state of Completion by no later than five (5) years from the Construction Date at an estimated cost of not less than Fifty Million Dollars (US$50,000,000.00).  

3.1.4
Within four (4) years of the Construction Date at its own expense apply for Detailed Development Permission and a Building Permit and to commence construction of Phase Three of the Development as soon as is practicable after issuance of the Building Permit in that regard and thereafter diligently proceed with such construction in accordance in all respects with the Approved Plans and the Planning Laws so as to have Phase Three in a state of Completion by no later than seven (7) years from the Construction Date at an estimated cost of not less than Thirty Million Dollars (US$30,000,000.00).  

3.1.5
Within six (6) years of the Construction Date at its own expense apply for Detailed Development Permission and a Building Permit to commence construction of Phase Four of the Development as soon as is practicable after issuance of the Building Permit in that regard and thereafter diligently proceed with such construction in accordance in all respects with the Approved Plans and the Planning Laws so as to have Phase Four in a state of Completion by no later than twelve (12) years from the Construction Date at an estimated cost of not less than Thirty Million Dollars (US$30,000,000.00).  

3.1.6
The Developer shall at all times comply in all respects with the provisions of all statutes and regulations applicable to the construction and operation of the Development including, without prejudice to the generality thereof, obtaining all necessary licenses, permissions, certificates and approvals and the payment of all applicable fees and charges and all of the laws of the Turks and Caicos Islands.

3.1.7 Nothing herein shall be construed so as to preclude the Developer from commencing any Phase earlier than the dates specified in that regard in this Clause 3 provided that the Developer give prior written notice thereof to the Government and the Government has given its approval.  

3.2 Belongers

3.2.1 The Developer agrees in relation to the construction and operation of the Development to give preference in employment to Belongers insofar as there are from time to time Belongers ready, willing and able to fulfil any position within the Islands for which the Developer wishes to recruit.  The Developer further agrees not to treat Belongers prejudicially (taking all circumstances into account) as to wages, remuneration and other conditions of service.

3.2.2
The Developer shall employ Belongers in its employment in positions of increasing responsibility and shall provide on-site or overseas training for technical, professional supervisory and management positions.  

3.2.3 The Developer agrees within one year from the date hereof to prepare a training plan acceptable to the Government and to operate and abide by the training plan, to revise and update that plan annually in co-operation with Government and to provide regular reports to Government on the progress of that training and such reasonable information as Government requests to enable Government to ensure that the Developer is complying with its obligations hereunder.

3.2.4 Subject to clause 3.2.1, the Developer acknowledges and accepts that the Government intends to reduce by fifty per cent (50%) the number of work permits granted to non-Belongers employed in professional and supervisory capacities in the Development within three years from the date of the Commencement of the Development and the Developer shall make no objections to or representations in respect of any such reduction.

3.3
Scholarships
3.3.1
The Developer shall contribute the sum of US$120,000.00 (being 0.1% of the estimated construction cost of the Development as of the date hereof) per annum to the National Scholarship Fund.  The contribution shall commence with the first payment of US $120,000.00 on the date hereof and shall continue on subsequent anniversaries for a period of ten (10) years or until the Development is completed whichever is the later of the two.

3.3.2
The auditing of the estimated construction costs shall be done on an annual basis at the end of each year at the expense of the Developer and shall be established by the certificate to the Government (with full supporting documentation) of an independent Quantity Surveyor previously approved in writing for this purpose by the Director of Lands and Surveys (such approval not to be unreasonably withheld, conditioned or delayed).  Where the certified construction cost is more than the estimated cost provided for in this Agreement the contribution to be made under clause 3.3.1 shall be increased accordingly.
3.4
Stamp Duty and Other Charges
3.4.1
The Developer agrees to pay all relevant Stamp Duty or other taxes and charges in relation to the Development.  Nothing herein shall preclude the insertion by the Developer of a clause in any sales contract for lots, villas or other residential products of the development, that the Purchaser shall be contractually liable for the stamp duty arising on any transfer in that respect.

3.4.2
Notwithstanding anything contained in clause 3.4.1 above, the Developer shall remain liable to the Crown and the Government for the payment of any and all relevant Stamp Duty or other taxes and charges payable in relation to the Development.

3.5
National Insurance Contributions


The Developer shall pay those contributions due under the National Insurance Ordinance Cap. 137 or any statutory amendment, replacement or modification thereof in respect of those persons who are employed by the Developer in an Insurable Employment as defined in that Ordinance.

3.6
Assignment


The Developer shall not without obtaining the prior written consent of the Crown and the Government (which consent shall not be unreasonably conditioned, withheld or delayed) assign this Agreement and the Crown and the Government shall not be obliged to grant consent unless they are reasonably satisfied that the proposed assignee is and is likely to continue to be of sufficient financial worth and has sufficient experience to be fully capable of performing the obligations of the Developer hereunder  and the Developer shall not assign this Agreement without first procuring that the permitted assignee enters into direct covenants with the Government and the Crown to perform, fulfil and observe the obligations of the Developer under this Agreement or such of them as shall at the date of such assignment remain to be performed or fulfilled or are of perpetual duration.

3.7
Interest on late payments

If the Developer fails to pay any sum due under the provisions of this Agreement on the due date the Developer shall pay interest on such sum at the rate of 4% above First Caribbean International (Bahamas) Bank Ltd’s base rate from time to time for the period from the due date to the date of payment.

4.0 OBLIGATIONS OF GOVERNMENT AND CROWN


Work Permits

4.1
Subject to clause 3.2.1 and compliance with the Immigration Ordinance and to compliance by the Developer with the terms hereof the Government shall seek to facilitate the entry into the Islands and employment of such expatriate personnel as may be required for the construction and operation of the Development subject to a maximum limit of 50% of the Developer's total employees.  For greater certainly, nothing herein shall preclude the granting to the  Developer of work permits above that limit if there are not Belongers ready, willing and  able to fulfil any particular position or positions within the Islands for which the Developer wishes to recruit from time-to-time.


Development Order

4.2
The Government shall within thirty (30) days of the grant of Detailed Development Permission for Phase One of the Development declare the Development to be a "development enterprise" and shall declare the Developer to be a "Developer" within the meaning of the Ordinance and shall grant the Developer a Development Order in the form contained in Schedule 3.


Unloading of Materials

4.3
The Government agrees that the Developer may, in exceptional cases, which cases are to be approved by the Collector of Customs in his discretion, unload its construction materials, plant and machinery and all capital items required for the construction of the Development directly on Joe Grant Cay without the said goods crossing the dock or otherwise being unloaded at Providenciales or at any other designated port of entry provided always that the Developer shall comply with the documentary requirements of the Customs Department with regard to Customs clearance at Customs' main office at Providenciales or at another designated  port of entry as directed by the Collector of Customs and in accordance with the requirements of the Customs Department with regard to Customs clearance on site and provided further that the Developer shall meet all of the costs of and pay all of the relevant fees to the Customs Department, Immigration Department as well as any other relevant Government department or Agency required to effect entry of the goods.
Further Assistance

4.5.1
Subject to existing agreements, the Government shall consider in good faith the Developer’s proposals to construct at the Developer’s expense either (i) access roads and a dock at the eastern end of Middle Caicos to facilitate shipment of goods and materials to the Property or (ii) access roads on Middle Caicos and a bridge or causeway from the eastern end of Middle Caicos to the Property, as the Developer may in its sole and absolute discretion decide to propose.  Nothing in this argeement shall be construed as imposing any obligation on the Developer to build either of the foregoing but if it decides to do so and it is approved in accordance with the terms of the Physical Planning Ordinance, the same shall be deemed part of the Development and the Developer shall be entitled to the various benefits contemplated hereunder in that regard.

4.5.2
The Government agrees to use reasonable endeavours to ensure that the public access road from the airport on the island of Middle Caicos to the Developer’s proposed bridge connecting the Property with Middle Caicos or to its proposed dock on Middle Caicos referred to in clause 4.5.1 is asphalted on or before the satisfactory Completion of that bridge or access road (as the case may be)  or the Hotel, whichever is the last to be completed.

Water Supply 

4.6
Subject to the Developer complying in all respects with all relevant legislation and in particular the Water and Sewage Ordinance Cap.65, and subject to the Government’s obligations under any existing agreement, the Government agrees to consider in good faith the Developer’s application to provide its own supply of potable water to the Development including the sinking of wells and the operation of reverse osmosis distillation plants, subject always to the requirement to obtain and comply with development permission under the Physical Planning Ordinance in that regard.

Exchange Control

4.7
The Government undertakes, subject to any obligation imposed on it by treaty, international obligation, or any order of any competent Court, that all liquid assets of the Developer held within the Islands shall at all times be permitted to be moved freely within or out of the Islands without the requirement for any prior consent on the part of the Government or any of its officers. 
Garbage and Sewage Disposal

4.8 Subject to the Developer complying in all respects with all relevant legislation and in particular the Public and Environmental Health Ordinance and the Physical Planning Ordinance, and subject to the Government’s obligations under any existing agreement, the Government agrees to consider in good faith the Developer’s application to provide its own method and system of garbage and sewage disposal.
Electricity

4.9  Subject to the Developer complying in all respects with all relevant legislation and in particular the Electricity Ordinance, and subject to the Government’s obligations under any existing agreement, the Government agrees to consider in good faith the Developer’s application to generate and provide its own supply of electricity to the Development.   

Leases

4.10
The Crown and the Developer shall enter into each Lease upon the execution hereof. 

5
THE TRANSFER
5.1 Within 10 days of the date hereof the Developer shall arrange for the subdivision and mutation of the Property delineating the Hotel Site, the Golf Course and the Star Villas Site.  
5.2 Upon notice to the Crown that the mutation of the Hotel Site has been registered, the Crown shall transfer freehold title to the Hotel Site to the Developer at a price of Three Million Two Hundred Thousand United States Dollars (US$3,200,000.00).  Such transfer shall occur simultaneously with the payment by the Developer of the said purchase price on the day which is forty-five (45) days following the date of the execution of this Agreement.  Title shall be free and clear of all encumbrances except that title shall be subject to the reservation in favor of the Crown of the following rights and privileges:

(i)
the right to all minerals, petroleum oils and natural gas and the right to enter upon the Property to win or gain the same provided that the Crown makes good at 
its own cost and expense all or any damage thereby occasioned;


(ii)
all public rights of way and easements now existing on the Property; and



(iii)
all rights of way for drains, sewers, poles and overhead cables now existing on the Property
5.3 The Crown and the Government acknowledge that the Developer proposes to sell to third party retail purchasers portions of the Crown Land leased to the Developer under the Star Villas Lease as villa lots in the Development.  The Developer shall be entitled to subdivide that Crown Land and upon notice of a sale to a prospective third party retail purchaser, such notice to be accompanied by a copy of the sales agreement and such other information as may be required to verify the consideration thereunder, the Developer shall be entitled to call for the Crown to transfer individual villa parcels of the Star Villas Site to retail purchasers designated from time to time to it by the Developer in the manner set forth in the Star Villas Lease.
5.4 The transfer of any such parcel under clause 5.3 above shall be made to that third party retail purchaser upon the payment by that retail purchaser or the Developer to the Crown of 15% of the gross market value of the parcel concerned (with that gross market value being calculated as the value of the consideration being paid by that retail purchaser to the Developer pursuant to an arms length lot purchase contract with respect to that parcel) accompanied by payment of applicable stamp duty and land registration fees.  
5.5 The Developer shall have an option to acquire the unencumbered freehold interest in the Star Villas Site and the Golf Course Land, exercisable at any time during the period of three years from the date hereof by notice in writing to the Crown and the Government, at the following price:
i) The whole of parcel 30101/27 - $650,000.00;
ii) The whole of parcel 30101/28 - $2.8 million;
iii) The whole of parcel 30101/29 -$1,000,050.00.
5.6 The transfer of Crown Land under this clause 5 shall be made in the form set out in Schedule 4A provided that no area of land shall be transferred pursuant to clause 5.4 until approval and registration of the appropriate sub-division.
6
EXPROPRIATION
The Government agrees not to acquire compulsorily, nationalize or expropriate the Development or any part thereof other than in accordance with the provisions of the Land Acquisition Ordinance, Cap.78.

7
LICENCES AND APPROVALS


The Government agrees, subject to the law in force at the time being and subject to the Developer complying in full with the provisions of all applicable Ordinances and subsidiary legislation and the provisions of this Agreement, to facilitate the grant of such further licenses, approvals, permits, or authorizations as may be necessary for the construction of the Development 

8.0
TERMINATION
8.1
Subject always to clause 8.7, this Agreement may be terminated forthwith by the Crown and/or the Government giving written notice to the Developer to that effect if the Developer fails to:


(a)
Apply for Detailed Development Permission in respect of any Phase of the Development within the time periods specified in this Agreement;


(b)
Commence construction of any Phase of the Development within the specified time period; or


(c)
Complete construction of any Phase the Development within the specified time period;

and the Crown and Government have given written notice of the default concerned to the Developer and the Developer has failed to remedy that default within 90 days of the receipt of that notice.

8.2
Subject always to clause 8.7, if the Developer is in breach of any other obligations, covenants, agreements, stipulations or conditions and has failed to take any steps to remedy the breach of such obligations, covenants, agreements, stipulations or conditions within such reasonable period as the Government shall stipulate by notice in writing (being not less than 90 days), the Crown and/or the Government may forthwith terminate this Agreement.

8.3
Subject always to clause 8.7, this Agreement may also be terminated forthwith by the Crown and/or the Government, giving written notice to that effect:-


(a)
if an order is made or an effective resolution passed for the winding up of the Developer, whether voluntary or compulsory but not a voluntary winding up for the purpose of a reconstruction or amalgamation without insolvency;


(b)
if the Developer is unable to pay its debts within the meaning of S.93 of the Companies Ordinance, or summons a meeting of its creditors.

8.4
Subject always to clause 8.7, the Government shall also have the right to terminate this Agreement forthwith and to recover any loss resulting from such termination if the Developer gives or offers or has given or offered or agrees or has agreed to offer or give to any person any gift or inducement or reward for doing or forbearing to do or for having done or forborne to do anything in relation to entering into this Agreement or for showing or forbearing to show favour or disfavour to any person in relation to this Agreement or if in relation to this Agreement the Developer  or any person under its control commits or has committed or attempts to commit or has attempted to commit any offence of bribery at common law or under any written law of the Islands

8.5
It is hereby acknowledged and agreed that termination of this Agreement shall be without prejudice to any other right or action or remedy of the Crown or the Government arising under this Agreement.

8.6
In the event of termination of this Agreement, the Developer shall be liable to pay to the Government upon demand all sums which would have been payable to the Crown or the Government by the Developer but for the concessions granted to the Developer by virtue of the Development Order.

8.7
Lender’s opportunity to cure
8.7.1
Any notice of default (a “Default Notice”) or notice of termination (a “Termination Notice”) which the Crown and/or the Government shall serve on the Developer under this Agreement shall be served on the Primary Project Lender at the same time.

8.7.2
In the event that Crown and/or Government serve a Termination Notice under this clause 8, then this agreement shall not terminate if within 45 days of that notice, the Primary Project Lender serves on the Crown and/or the Government as applicable a counter notice under clause 8.7.3 (a “Counter Notice”).

8.7.3
Any Counter Notice  shall state either (i) an intention on the part of the Primary Project Lender to take reasonable steps to cure the breach complained of in the Notice and specifying a reasonable period in which the Primary Project Lender shall cure or (ii) an intention on the part of the Primary Project Lender to procure the assignment of this agreement to an assignee ready willing and able to cure the breach and/or complete the obligations imposed under this agreement and stating therein the prospective assignee along with sufficient information to enable the Crown and the Government to determine the suitability of the prospective assignee.  If the default or breach the subject of the Termination Notice has not been cured within the reasonable period specified in the Counter Notice or if the prospective assignee (if any) is not reasonably acceptable to the Crown and the Government, then this agreement may be terminated forthwith by the Crown and/or the Government by notice in writing to the Developer and the Primary Project Lender.  

9.0 ARBITRATION
9.1
In the event of any dispute arising out of or in relation to this Agreement and such dispute relates to a technical or minor matter only such dispute shall be referred to an appropriately qualified single arbitrator to be agreed by the parties or in default of agreement to be appointed as provided hereunder and the person so appointed shall act as an expert and his decision shall be final and binding save for the right of appeal to the Supreme Court on a point of law.

9.2
In all other cases the Parties submit to the jurisdiction of the Supreme Court

9.3
If a Party wishes to refer a matter to arbitration that party (“the Giver”) shall serve written notice (“the Arbitration Notice”) of the matter in dispute to the other Party (“the Receiver”) setting forth the terms of the matter disputed and nominating an arbitrator 

9.4
The Receiver shall within 14 days provide a response in writing (“the Response Notice”) to the Giver either agreeing to the reference to arbitration or contesting the reference on the basis that the matter is not suitable for reference to arbitration and if the Receiver agrees that the matter can be referred to arbitration the Receiver may nominate a different arbitrator from the one nominated by the Giver

9.5
If the Parties cannot agree within 14 days from the date of the Response Notice which arbitrator should act then the arbitrator shall be appointed by the President for the time being of the Providenciales Chamber of Commerce

9.6
If the Parties fail to agree that the matter should be referred to arbitration either of them may refer the issue of suitability for arbitration to the Supreme Court for decision as a preliminary matter

9.7
All arbitrations shall take place in the Islands at a place and time decided upon by the arbitrator and the cost of the arbitration shall be ordered by the arbitrator

9.8
Save as expressly varied hereby the terms of the Arbitration Ordinance Cap. 47 shall apply

10.0
FORCE MAJEURE
10.1
If any of the Parties is affected by Force Majeure that Party shall forthwith notify the other parties of the nature of and extent thereof.

10.2
No Party shall be deemed to be in breach of this Agreement or otherwise be liable to the other Parties by reason of any delay in performance, or non-performance, of any of its obligations hereunder to the extent that such delay or non-performance is due to any Force Majeure of which it has notified the other Parties and the time for performance of that obligation shall be extended for such reasonable time as may be fair and reasonable.

11.0
NOTICES

Any notice or other communication required or permitted to be given hereunder shall be sent either by or delivered by hand against receipt, addressed as follows:


If to the Crown or the Government

The Attorney General








Attorney General's Chambers








South Base








Grand Turk








Turks and Caicos Islands








Fax (649) 946 – 2588


If to the Developer:



Chalmers and Co., 








PO Box 620, 








Suite 2, 








Tropicana Plaza, 








Leeward Highway, 








Providenciales, 








Turks and Caicos Islands








Fax (649) 941-7211








Attn: Chal Misick


or at such other place as the relevant Party may, giving reasonable notice, direct in writing. Any notice sent by facsimile shall be deemed to have been received the next business day after delivery to a proper transmitting agent, unless previously received hereunder.

IN WITNESS WHEREOF, the Parties have caused the execution of these presents by their duly authorised representatives the day and year first above written.

Executed for and on behalf of

THE CROWN and for and on behalf of 

THE GOVERNMENT OF THE TURKS &

CAICOS ISLANDS by GORDON WETHERELL , 

Governor in the presence of:

____________________________________
           __________________________________

WITNESS





GORDON WETHERELL, Governor of the








Turks and Caicos Islands

Executed for and on behalf of

STAR PLATINUM ISLAND LTD.

in the presence of:








______________________________








DIRECTOR                                    








______________________________








DIRECTOR/SECRETARY
Executed for and on behalf of

STAR PLATINUM HOTEL LTD.

in the presence of:








______________________________








DIRECTOR                                    








______________________________








DIRECTOR/SECRETARY
Executed for and on behalf of

STAR PLATINUM DEVELOPMENT LTD.

in the presence of:








______________________________








DIRECTOR                                    








______________________________








DIRECTOR/SECRETARY
Executed for and on behalf of

STAR PLATINUM UTILITIES LTD.

in the presence of:








______________________________








DIRECTOR                                    








______________________________








DIRECTOR/SECRETARY
Executed for and on behalf of

STAR PLATINUM TRANSPORTATION LTD.

in the presence of:








______________________________








DIRECTOR                                    








______________________________








DIRECTOR/SECRETARY
Executed for and on behalf of

STAR PLATINUM GOLF LTD.

in the presence of:








______________________________








DIRECTOR                                    








______________________________








DIRECTOR/SECRETARY
Executed for and on behalf of

STAR PLATINUM HOTEL MANAGEMENT LTD.

in the presence of:








______________________________








DIRECTOR                                    








______________________________








DIRECTOR/SECRETARY
Executed for and on behalf of

STAR PLATINUM VILLAS LTD.

in the presence of:








______________________________








DIRECTOR                                    








______________________________








DIRECTOR/SECRETARY
Executed for and on behalf of

STAR PLATINUM CONSTRUCTION LTD.

in the presence of:








______________________________








DIRECTOR                                    








______________________________








DIRECTOR/SECRETARY
SCHEDULE 1

(The Plans of the Property and the Development)

[ATTACH PLANS]

SCHEDULE 2

DESCRIPTION OF THE DEVELOPMENT, THE INFRASTRUCTURE WORKS AND PHASES

Subject to Planning Permission – 

THE DEVELOPMENT

The construction of a mixed use resort development, consisting of a hotel, villas, residences and condominiums with a golf course and marina.  The Development will be completed in four phases over 12 (Twelve) years at an estimated total cost no less than US$120,000,000.00, and in addition to the matters referred to below may at the Developer’s option include also sales and administration offices on Providenciales, staff housing at the Staff Housing Site, a dock and attendant service roads and access-ways on Middle Caicos and a bridge from Middle Caicos to the Property. 

PHASE ONE – The construction of the Infrastructure

The Infrastructure Work - The roadways, pathways, bridges, landscaping and other necessary infrastructure for the Hotel in the Development, including but not limited to canal dredging, desalination plant, water distribution network, waste water system, prime power electricity generation plan and underground electricity distribution system, telecommunications and water conduits as well as the bridge or access road to the Property contemplated as part of the Development, warehousing and Staff Housing facilities at an estimated total cost of not less than $10,000,000.00.

PHASE TWO – The Hotel development

The construction of a five star branded hotel and casino on the Hotel Site, the recreational facilities, parking and road ways and parts of the landscaping at an estimated total cost of not less than US$50,000,000.00.

PHASE THREE – The Star Villas development

The construction of the Star Villas and related facilities on the  Star Villas Site at an estimated  total cost of not less than US$30,000,000.00.

PHASE FOUR – The Golf Course development

The construction of the Golf Course, Club House and associated service areas on the Golf Course Site at an estimated total cost of not less than US$30,000,000.00.

SCHEDULE 3

(The Development Order)

Legal Notice          of 200[    ]

Made:                             200[  ]

Commencement:                                    200[  ]

Published in the Gazette:                                     200[  ]
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STAR PLATINUM ISLAND LTD. (JOE GRANT CAY) DEVELOPMENT ORDER 200[  ]
____________________________________________________________________________

MADE by the Governor under section 4 of the Encouragement of Development Ordinance Cap. 165.

Citation

1.
This Order may be cited as the Star Platinum Island Ltd (Joe Grant Cay) Development Order 200[  ].

Interpretation

2.
In this Order:


(a)
"Development" shall have the same meaning as in the development agreement.


(b)
"The development agreement" means the Agreement dated the        day of                  2008 and made between the Crown (1) and the Government of the Turks and Caicos Islands (2) and the Developer(3).

(c) “Excluded items” means the items deemed by the Collector of Customs to be subject to full duty and shall include (but shall not be limited to) amusement equipment, games of any kind, vehicles, sailing boats, water sport equipment, diving equipment, guest amenities, paper or cleaning supplies, paintings, audio and audio visual equipment, linens, chinaware, flatware, kitchen utensils, costumes, decorations, chemical products, gifts, area rugs and general maintenance parts.

Development Enterprise

3.
The Development is declared to be a development enterprise in accordance with the Encouragement of Development Ordinance Cap. 165.

Developer

4.
Star Platinum Island Ltd, Star Platinum Hotels Ltd, Star Platinum Golf Ltd., Star Platinum Utilities Ltd, Star Platinum Transportation Ltd, Star Platinum Villas Ltd, Star Platinum Construction Ltd and Star Platinum Development Ltd, each a company incorporated under the laws of the Turks and Caicos Islands, and having its registered office at Chalmers and Co., PO Box 620, Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands, are jointly and severally declared to be the Developer in accordance with the Encouragement of Development Ordinance Cap. 165.

Premises of Development Enterprise

5.
The Development shall be constructed, managed and otherwise operated at parcel number 30101/25, 27, 28 and 29, West, East Caicos (Joe Grant Cay), with administrative, infrastructural, sales and support facilities on Middle Caicos and Providenciales.

Commencement of Development Enterprise

6.
The construction by the Developer of the Development shall commence on or before the  June 30, 2010.

Completion of Development Enterprises

7.
The date on or before which it is anticipated that the Development shall be completed is June 30, 2025.

Other Conditions

8.
The construction and operation of the Development shall be carried out in accordance with the terms and conditions of the development agreement.  The benefits and covenants expressed therein shall form part of this Order.

Declared Benefits

9.
Subject to the provisions of the Encouragement of Development Ordinance Cap. 165 and provided that at least seven (7) days prior to the importation of any article into the Turks and Caicos Islands pursuant to this Order, the Developer shall furnish the Collector of Customs with a list which shall be agreed with the Collector of Customs describing the articles that are to be imported including their categories and their quantities, the Developer shall be entitled:


(a)
for a period of 15 years from the date of this Order  to exemption from:



(i)
any taxes on profits, gains or turn-over attributable to the Development;



(ii)
any real property tax, capital levy or other tax on capital invested in the Development;


(b)
for a maximum period of 15 years from the date of this Order, or until the Development is completed, which ever is the earlier, to reduction to 5% in customs import duties on -



Materials:


(i)
all building materials (except excluded items) which the Collector of Customs is satisfied are imported for and to be used solely in the initial construction and fitting out of the Development;



Equipment:


(ii)
all plant, machinery, equipment, tools (except excluded items) which the Collector of Customs is satisfied are imported for and are to be used solely in the initial construction of the Development provided that such plant, machinery and equipment are re-exported upon the completion of the construction of the Development and not disposed of within the Turks and Caicos Islands.



Furniture, Fixtures and fittings:
(iii) all furniture, fixtures and fittings( except excluded items) which are normally capitalised in accordance with the generally accepted accounting principles and which the Collector of Customs is satisfied are imported for and to be used solely in the initial construction of the Development;

Miscellaneous

(iv)
1 seaplane, 2 helicopters, 3 boats and 4 cars/trucks
and


(c)
for a maximum period of 15 years from the date of Commencement, to a reduction to 5 % in customs import duties on Materials, Equipment, Furniture, Fixtures and Fittings to be imported with respect to two separate refurbishments of the hotel  in  the Development.

PROVIDED THAT if the Developer fails to give at least 7 days notice prior to the importation of any article the Collector of Customs shall be entitled to charge customs duties at the full rate in respect of such article AND PROVIDED FURTHER that duties on articles imported may become payable as provided by section 9(1) of the Encouragement of Development Ordinance, Cap 165 in the event of their being disposed of in any manner within five years from the date of importation.

Cessation of benefits and recovery of duty 

10
(1) 
If at any time after the date of making of this Order any of the residential units (excluding staff housing units) within the Development are not used for accommodation from which the Government derives revenue under the Hotel and Restaurant (Taxation) Ordinance, the Developer shall pay to the Government:-

(a) the amount of taxes, capital levy or customs import duties which the Developer would have paid in respect of any such unit not so used had it not been for Article 9; and

(b) interest on that amount at the rate specified in paragraph (2) for the period beginning with the date on which the taxes, capital levy or customs import duties would have been payable if it had not been for article 9 and ending not later than the date on which the taxes, capital  levy or customs import duties are paid.


(2)
The rate of interest referred to in paragraph (1)(b) shall be 4% above First Caribbean International (Bahamas) Bank Ltd.’s base rate as it existed from time to time during the period specified in paragraph (1)(b) .

Made this        day of                         200[   ]  

…………………………………………


GORDON WETHERELL, 
GOVERNOR 


SCHEDULE 4

4A

(The Transfer)

FORM R.L.1

TURKS AND CAICOS ISLANDS

 REGISTERED LAND ORDINANCE, CAP. 72

TRANSFER OF LAND

TITLE NUMBER

SECTION



ISLAND

30301/[___]


East Cays (West)

Joe Grant Cay

I,  GORDON WETHERELL Governor of the Turks and Caicos Islands acting in the name of and on behalf of HER MAJESTY ELIZABETH II by the Grace of God, Queen of the United Kingdom of Great Britain and Northern Ireland and of the Turks and Caicos Islands and of all her other Realms and Territories (“the transferor”)

In Consideration of UNITED STATES ONE DOLLAR (US$[  ].00) the receipt of which is hereby acknowledged HEREBY TRANSFER to [                   ], having its registered address at [   ], Turks and Caicos Islands (hereinafter called “the transferee”) the land comprised in the above-mentioned parcel (together called “the land”) EXCEPT AND RESERVED UNTO The transferor

a) all minerals, petroleum and petroleum oils and natural gas and the right to enter upon the land hereby transferred to win or gain the same provided always that the Crown shall make good as its own costs and expense all or any damage thereby occasioned;

b) all public rights of way and easements now existing on the land hereby transferred;

c) all rights of way for drains, sewers, poles and overhead cables existing on the Demised Premises


The Transferees declare that they hold land as
            proprietors in common








joint proprietors*
in the following undivided shares:-

The Transaction effected by this instrument does not form part of a larger transaction involving the conveyance on sale of other immovable property in the Turks and Caicos Islands**

Dated this………………………….day of  [

].

Signed and Sealed by the Transferor 

in the presence of:




…………………………………….

GORDON WETHERELL
GOVERNOR
…..…………………………………

WITNESS

The Common Seal of

the Transferee

is hereunto affixed by and in the presence of:

…...……………………………….

DIRECTOR

…..…………………………………

DIRECTOR/SECRETARY



4B

(The Star Villas Lease)

TURKS AND CAICOS ISLANDSPRIVATE 


REGISTERED LAND ORDINANCE CAP.72


COMMERCIAL LEASE WITH OPTION TO PURCHASE


PARTICULARS

TITLE NUMBER


SECTION


ISLAND
30301/27 & 28


    West 



East Caicos

1.
DATE OF THIS DEED






2008
2.
THE CROWN
GORDON WETHERELL  Governor of the Turks and Caicos Islands acting in the name of and on behalf of HER MOST EXCELLENT MAJESTY QUEEN ELIZABETH THE SECOND by the Grace of God Queen of the United Kingdom of Great Britain and Northern Ireland and of the Turks and Caicos Islands and of all of Her Other Realms and Territories

______________________________________________________________________

3.
THE LESSEE
STAR PLATINUM VILLAS LTD. whose    registered office is at Chalmers & Co. Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands
______________________________________________________________________

4.
THE DEMISED PREMISES
- [the land comprised in Title number 30101/27 & 28 West, East Caicos (otherwise known as Joe Grant Cay).

5. DATE OF COMMENCEMENT 
-  Date of execution.


OF TERM


6.
LENGTH OF TERM

-
Twenty (20) years.

7.
EXPIRY DATE

-
Twenty (20) years from Date of 

                                                                 
Commencement of Term.

8.
RENT (S)
 

-
as they may be reviewed under clause 5. 

                                                     
-    U.S. $86,250.00 per annum for the first five                                                                  

years.

9.
RENT REVIEW DATE

Five years from the Date of Commencement of the Term in accordance with clause 4.2 and every five years thereafter in accordance with clause 5.

10.
PERMITTED USER

-
The construction and operation of the Development.


WHEREAS

A.
The Parties hereto and the Government of the Turks and Caicos Islands entered into an agreement dated [      ] day of October 2008 ("the Development Agreement") for the establishment of the Development.


B.
The Lessee has applied to the Crown in accordance with the Development Agreement for a lease of the Demised Premises and the Crown has agreed to grant the same in consideration of the rents and the covenants and obligations on the part of the Lessee hereinafter reserved and contained.

NOW THIS DEED WITNESSETH as follows -

1.
DEFINITIONS

In this Lease the following expressions (where the context so admits) shall have the following meanings:-


"the Particulars"
means the section set out above headed "Particulars"


"The Term"

means the term mentioned in the Particulars
PRIVATE 

"The Demised tc  \l 1 "
\"The Demised "

  Premises"

means the land described in the Particulars being approximately    299.9 acres of Crown Land together with everything for the time being on the land and/or referred to it.


"the Crown"

shall include the person for the time being entitled to the reversion to this Lease.


"Development"
means the construction of the Villas in accordance with the  Development Agreement and the Approved Plans.


"Physical Planning 


  Board"

means the Physical Planning Board established under the Physical Planning Ordinance 1989 and any statutory body replacing the same.


"Approved Plans"
means the plans, drawings, specifications, construction method, techniques and materials to be used for the construction for the Development together with such sewage and other facilities as are required for the operation of the Development as approved by the Physical Planning Board.


"Lenders"

means any lending institutions or individuals who lend money to the Lessee or any of its parents upon the security of a mortgage of the Demised Premises or part thereof being a mortgage which is registered at the Land Registry and notice of which has been given to the Crown in accordance with the clause 3.6 of the Development Agreement.


"Interest"

means interest at the rate of four (4) per cent above First Caribbean International Bank (Bahamas) Limited’s base rate for the time being payable from the date that monies have become due to the Crown until the date of payment to the Crown.

2.
In this Lease:
2.1
The details and description appearing in the Particulars shall be included and form part of the Lease.

2.2
If there shall be more than one person included in the expression "Lessee" the covenants by them shall be joint and several.

2.3
where any act is prohibited the Lessee shall not allow or suffer such act to be done.

3.
DEMISE

IN CONSIDERATION of the Rent and Covenants, on the Lessee's part herein contained the Crown HEREBY DEMISES unto the Lessee the Demised Premises TOGETHER WITH [include any easements to be granted]  EXCEPT AND RESERVED to the Crown:-

(a) all minerals, petroleum  and petroleum oils and natural gas and the right to enter upon the Demised Premised to win or gain the same provided always that the Crown shall make good at its won cost and expense all damage occasioned to the Demised Premises thereby



(b) all public rights of way and easements now existing in on over or through the Demised Premises

(c) all rights of way for drains, sewers, poles overhead cables and other conduits existing in on over or under the Demised Premises 

TO HOLD unto the Lessee for the Term subject nevertheless to the covenants, conditions and reservations hereinafter contained.

4.0.
RENT
4.1
During the first five years of the Term, the Lessee covenants to pay without any deduction whatsoever the Rent of U.S. $86,250.00 per annum the first such payment to be made on the Date of Commencement of the Term and thereafter annually in advance on the anniversary of the Date of Commencement of the Term.

4.2
For the residue of the Term subject to the exercise of the option to purchase under clause 7 the Lessee covenants to pay without any deduction whatsoever a Rent to be determined in accordance with the provisions of Clause 5.

4.3
If any Rent is unpaid for seven days after the due date the Lessee will pay Interest.

4.4
During the Term the Lessee shall pay the Interest and all other sums whatsoever as shall become payable by the Lessee to the Crown under the provisions of this Lease which are all hereby reserved as Rent.

5.0.
RENT REVIEW
5.1
The Rent payable under this Lease shall be reviewed on each of the Rent Review Dates and the five year periods from and including one Rent Review Date to another shall each be referred to as a "Review Period" and as and from each Rent Review Date the reviewed Rent (agreed or determined in accordance with the following provisions of this clause) shall become payable in all respects as if it were the Rent reserved by this Lease.

5.2
The reviewed rent (referred to in this clause 5 as "the New Rent") shall be the higher of



5.2.1

The Rent payable under this Lease immediately preceding the relevant Rent Review Date; and



5.2.2

The Open Market Rent of the Demised Premises at the relevant Rent Review Date.

5.3
The "Open Market Rent" shall mean the best yearly rent without any deduction whatsoever at which the Demised Premises could reasonably be expected to be let as a whole or in parts in the open market at the relevant Rent Review Date without a fine or premium by a willing landlord to a willing tenant under a lease for a term equal to the term of this Lease from the relevant Rent Review Date and on the same terms and conditions in all other respects as this present Lease (other than the amount of rent but including these provisions for review) and on the assumption (if not a fact) that



5.3.1.

the Demised Premises are in good and substantial repair, free from defects  (whether or not inherent) and that the Crown and the Lessee have complied with all their respective obligations under this Lease.


5.3.2.

if the Demised Premises or any part or parts thereof have been damaged or destroyed the same has or have been fully reinstated;



5.3.3.

the Demised Premises are available to be let with vacant possession.


5.3.4.
the Demised Premises are fit for immediate beneficial occupation and use and that no work has been carried out either on the Demised Premises by the Lessee during the Term, which has diminished the rental value of the Demised Premises and that the Lessee has had the benefit of any rent free or reduced rent period to fit out the Demised Premises;



5.3.5.

all requisite consents and permissions have been given without conditions being imposed therein and the Demised Premises can be used for any [ state type of use] purpose without capital expenditure and any other purpose authorised by this Lease and for which development permission has been obtained;



THERE BEING DISREGARDED any effect on the rent of:



5.3.6.

the fact that the Lessee has been in occupation of the Demised Premises;



5.3.7.

any goodwill attaching to the Demised Premises or any part thereof by reason of the carrying on the Demised Premises or on any part thereof by the Lessee of any business or businesses;

5.3.8. any improvements carried out or fixtures erected by the Lessee during the Term (or during any occupation prior to and in anticipation of the Term or during the previous twenty-one years whichever shall be the shorter period) at the expense of the Lessee or by the Developer elsewhere on Joe Grant’s Cay and which have been approved in writing by the Crown where consent is required;



5.3.9.

the fact of any disrepair attributable to any breach by the Lessee of its repairing obligations.

5.4
The New Rent shall be ascertained or agreed as follows:-



5.4.1

Within 4 months prior to a Rent Review Date the Crown shall obtain a rental valuation as to the current open market rent of the Demised Premises from the Government Valuation Department.



5.4.2

Within 3 months prior to the Rent Review Date the Crown shall by notice in writing notify the Lessee of the said rental valuation of the Government Valuation Department and shall state either such rental valuation or the Rent payable under this Lease immediately preceding the relevant Rent Review Date (whichever is the higher) as "the Proposed Rent".



5.4.3

Notwithstanding clause 5.4.1. and clauses 5.4.2. if the Crown serves Notice of the Proposed Rent after the relevant Rent Review Date, such Notice shall still be valid and effective and shall be deemed to have been served prior to the Relevant Review Date.



5.4.4

The Lessee shall within one month of the receipt of such notice either indicate in writing by notice to the Crown his agreement to the Proposed Rent in which case the Lessee shall commence payment of the Proposed Rent as the New Rent with effect from the relevant Rent Review Date or on the first business day of the next calendar month immediately following or if the Lessee disagrees with the amount of the Proposed Rent it may serve written notice on the Crown of such disagreement (Notice of Disagreement)



5.4.5

Where the Lessee does not give a Notice of Disagreement the Proposed  Rent shall be the New Rent.



5.4.6

If a Notice of Disagreement is given by the Lessee the New Rent shall be such sum as is within 2 months after such notice agreed between the Crown and the Lessee but if no agreement as to the amount of the New Rent shall have been reached between the Crown and the Lessee within such period, the question as to the amount of the New Rent may at any time thereafter be referred by either party to arbitration by a single arbitrator to be appointed by agreement and in default of agreement to a panel of three arbitrators one of whom will be appointed by the Lessee, the second by the Crown and the third appointed by the nominated arbitrators.



5.4.7

Within one month of the appointment of an arbitrator or arbitrators either side shall make written submissions to the arbitrator or panel of arbitrators.



5.4.8

The arbitration shall take place within the Turks and Caicos Islands.



5.4.9

The decision of the arbitrator or panel of arbitrators shall be made within six (6) months of the receipt of submissions and shall be final and the costs of the arbitration shall be borne as directed by the arbitrator or arbitrators



5.4.10

Following the agreement or determination of the New Rent the Crown and the Lessee shall forthwith complete and sign a written memorandum (the cost of which shall be borne equally by the Crown and the Lessee) recording the New Rent payable.

5.5
If upon any such review the amount of the New Rent shall not be agreed or determined prior to the relevant Rent Review Date the Lessee shall continue to pay rent at the rate payable immediately prior to the Rent Review Date until the first business day of the calendar month next following the agreement or determination of New Rent whereupon there shall be due as a debt payable by the Lessee to the Crown a sum equal to the amount by which the New Rent shall exceed the rent previously payable apportioned on a daily basis from the relevant Rent Review Date together with interest on the said sum at the rate of two per cent above FirstCaribbean International Bank (Bahamas ) Ltd base or other minimum lending rate

5.6
If any dispute arises as to the implementation, interpretation or otherwise of this clause, such dispute shall not be resolved in the Supreme Court, but either party may refer the dispute to arbitration under the Arbitration Ordinance 1974.

6.0
LESSEE'S COVENANTS
6.0
The Lessee covenants with the Crown as follows:-

6.1
To pay the rents reserved by the Lease at the times and in the manner herein specified.

6.2
To pay all fees, rates and taxes which are at any time payable in respect of the Demised Premises during the continuance of this Lease unless they are payable exclusively by the Crown by virtue of any written law.

6.3
At the Lessee's cost and within the period specified in the Development Agreement (time to be of the essence) to erect, cover in and finish to completion the Development in a substantial and workmanlike manner and in substantial conformity in every respect with the Approved Plans and any subsequent amendments thereto approved by the Physical Planning Board and in compliance with all building regulations and other applicable regulations and orders.

6.4
Not to vary, depart from or leave incomplete any of the construction and finishing required by sub-clause 6.3 without the written consent of the Crown or the Physical Planning Board.

6.5
Not to make any alteration in the structure of any building or part of a building comprised in the Development without the approvals or consents required by any applicable Ordinance or subsidiary legislation and to comply in all respects with any conditions attached to such approvals or consents. 

6.6
Not to erect any additional structure on the Demised Premises without the approvals or consents required by any applicable Ordinance or subsidiary legislation.

6.7
To keep all buildings and structures and every part thereof (including any additions thereto and any gates walls or fences) at any time on the Demised Premises at all times in a good and substantial state of repair and decoration (insofar as decoration is concerned as far as they are or ought to be normally or usually decorated).

6.8
To keep such parts of the Demised Premises as are not covered by buildings or structures free from weeds, and to landscape the same in accordance with a planting programme to be agreed with the Physical Planning Board.

6.9
Not to do or permit or suffer to be done anything in or upon the Demised Premises (including any buildings thereon) or upon any part thereof which may be or become a nuisance annoyance or cause damage or inconvenience to the Crown or the owners or occupiers of any adjoining or nearby land or whereby any insurance for the time being effected in respect of the Demised Premises may be rendered void or voidable or whereby the rate or premium may be increased.

6.10
Upon receipt of reasonable notice and at reasonable times to permit the Crown with or without workmen to enter the Demised Premises to examine their condition 

6.11
At the Lessee's expense to keep the Demised Premises insured at all times throughout the Term to the full replacement costs thereof and in the joint names of the Crown and the Lessee under comprehensive risk cover and to provide the Crown with evidence and particulars of such insurance.

6.12
To make all payments required to keep the insurance required under sub-clause 6.11 on foot and within such time as may be required by the policy of insurance.

6.13
To produce to the Crown on demand the policy or the several policies of insurance required by clause 6.11 and the receipt for the last premium payable 

6.14
As often as any building or erections on the Demised Premised or any part thereof are damaged or destroyed by any act or event (and unless otherwise agreed in writing between the parties) to rebuild and reinstate the same in accordance with plans, elevations and specifications approved by the Crown and the Physical Planning Board and in accordance with all Ordinances and subsidiary legislation then in force.

6.15
To use the Demised Premises only for the use permitted in the particulars and for no other purpose.

6.16
Not to assign, sub-let, charge, share or otherwise part with the possession of the Demised Premises or any part thereof without the consent in writing of the Crown it being agreed that the Crown shall have an absolute discretion as to whether or not to grant its consent to the same.  Before granting its consent the Crown shall first be satisfied that the proposed assignee or other disponee is of sufficient financial worth to be completely capable of performing the obligations of the Lessee 

6.18
Within two months after every assignment charge or other disposition of the Lessee's  interest in the Demised Premises to give notice in writing with particulars thereof to the Attorney General of the Turks and Caicos Islands and to produce to him (duly stamped if stamp duty be payable thereon) a certified copy of such assignment or other disposition of the Lessee's interest together with the required registration fee.

6.19
To indemnify and keep indemnified the Crown, its successors, and assigns from and against all actions, proceedings, claims, damages and demands in respect of any liability of the Crown which may arise by reason of the use and occupation of the Demised Premises by the Lessee under the terms of this Lease.

6.20
To repair or otherwise make good any defect or breach of covenant for which the Lessee is responsible and of which ninety days’ notice in writing (or less in case of emergency) has been given by the Crown to the Lessee within such period as may be specified by the notice and if the Lessee shall fail to do so the Lessee shall permit the Crown, its officers, agents and workman to enter upon the Demised Premises for the purpose of carrying out such repairs and the cost thereof shall be a debt due from the Lessee to the Crown on demand together with Interest from the date of demand to the date of payment.

6.21
Not to display any sign on or outside the Demised Premises without the prior written consent of the Crown as to size and design, such consent not to be unreasonably withheld bearing in mind the business of the Lessee.

6.22
To tightly wrap, tie and containerise its garbage in such area or areas as may from time to time be designated by the Crown for that purpose.

6.23
To pay to the suppliers all charges for electricity including meter rents consumed on the Demised Premises and all telecommunications  and other charges incurred by the Lessee in the course of its business during the Term.

6.24
Not to cause or permit any vehicles belonging to the Lessee, its servants, agents or licensees to cause an obstruction on any roads or ways giving access to the Demised Premises nor place therein any merchandise or material which may cause any obstruction or hindrance to the passage of the vehicles of the Crown or the owners or occupants of the adjacent or neighbouring property or others entitled to use the said roads and ways and to observe all such regulations made and instructions as the Crown shall from time 
to time lay down for the parking of vehicles , standing of goods and the control of traffic to and from the neighbourhood of buildings of which the Demised Premises form part or within the perimeter of the said buildings.

6.25
Not to keep or permit or suffer to be kept on the Demised Premises any materials of a dangerous combustible or explosive nature or the keeping of which may contravene any ordinance or regulation.


6.26
Not without the written consent of the Physical Planning Board to sink any well upon the Demised Premises.

6.27
Not to use the Demised Premises or any part thereof for any illegal or immoral purposes.

6.28
To comply in all respect with the Laws of the Turks and Caicos Islands.

6.29
At all times during the subsistence of this Lease, in relation to the construction, maintenance and operation of the Development to give preference in employment to those persons who belong to the Turks and Caicos Islands within the meaning of the Immigration Ordinance 1992 or any statutory amendment, replacement or re-enactment thereof ("Belongers") in so far as there are from time to time Belongers ready willing able and qualified to fill any such vacancies arising from time to time.

6.30
To comply with all recommendations of the fire authorities as to fire precautions relating to the Demised Premises.

6.31
Peaceably to yield up and surrender the Demised Premises to the Crown at the expiration or sooner determination of the Term in good and substantial repair and condition PROVIDED ALWAYS that after any permitted alteration (whether by rebuilding or otherwise) shall have been made to the Demised Premises the provisions of this clause shall apply to the Demised Premises as so altered and not to the Demised Premises as they existed before such alteration.

7.
OPTION TO PURCHASE

During the period of three years from the date hereof, the Purchaser shall have the purchase rights in relation to the demised premises set out in clauses 5.4 and 5.5 of the Development Agreement.  Thereafter, the following provisions shall apply:-   

7.1
The Crown hereby agrees that the Lessee having complied and continuing to comply in all respects with the covenants on the Lessee's part contained in this Lease and the Development Agreement the Lessee shall have the option to purchase the freehold interest in the Demised Premises at the open market value or call for the transfer of the freehold interest in the Demised Premises to be made to a third party purchaser in accordance with the provisions of clause 5 of the Development Agreement and during the Option Period in the form of transfer set out in Schedule 4A to the Development Agreement.

7.2 The said option shall be exercised by the Lessee giving the Crown two months prior written notice in the form set out in Schedule One hereto (“the Option Notice”) at any time during the Option Period of its intention to purchase or call for the transfer of the freehold interest in the Demised Premises

7.3
Within two months of its receipt of the Option Notice the Crown shall give written notice (“the Response Notice”) to the Lessee whether in the opinion of the Crown the Lessee is in breach of any of the terms of this Lease or of the Development Agreement specifying the nature of the breach and giving the Lessee a period not exceeding sixty days in which to remedy the breach complained of.

7.4
If a breach is specified in the Response Notice and if the breach complained of is disputed by the Lessee the Lessee shall notify the Crown accordingly within 30 days of receipt of the Response notice and within a period of 30 days thereafter the matter shall be referred to arbitration by a single arbitrator to be appointed by agreement and in default of agreement to a panel of three arbitrators one of whom will be appointed by the Lessee and the second by the Crown and the third appointed by the nominated arbitrators.  The provisions of clauses 5.4.7. to 5.4.9. of this Lease shall apply to such arbitration.

7.5
If the breach complained of is disputed by the Lessee or the arbitration is determined in favour of the Crown, the Crown shall not be obliged to sell the freehold interest in the Demised Premises to the Lessee.

7.6
If:



(a)
the Crown does not serve notice of any breach in its Response Notice or;



(b)
if after serving notice of a breach the breach is fully remedied within the period specified in the Response Notice or;



(c)
in the event of arbitration proceedings, such proceedings are determined in favour of the Lessee;


pursuant to the provisions of clause 7.1. above the Crown shall transfer the Demised Land to the Lessee or the Lessee’s nominee in the form of transfer set out in Schedule 4A to the Development Agreement within six months of the date of the Response Notice, the date of remedy of the breach, or the date of the determination of the arbitration proceedings whichever is the later.

7.7
In this clause "Option Period" means the term of this Lease.

8.
CROWN'S COVENANTS
The Crown covenants with the Lessee as follows -


The Lessee paying the rent hereby reserved and performing and observing the covenants on the part of the Lessee to be performed and observed shall and may peaceably possess and enjoy the Demised Premises for the Term without let or  hindrance by the Crown or any person claiming by or under it.

9.0
PROVISION FOR RE-ENTRY
9.1
Without prejudice to any other remedies and powers herein contained or otherwise available to the Crown, and subject to the provisions of Clause 10 the Crown may re-enter upon the Demised Premises and enjoy the same thenceforth as if this Lease had not been made and the Term shall absolutely cease and determine if:


9.1.1

The Rent hereby reserved or any part thereof shall be in the arrears for 90 days after the same shall become due (whether formally demanded or not);


9.1.2

If there shall be any breach by the Lessee of any of the covenants or conditions which are to be performed and observed by the Lessee which the Lessee after ninety (90) days written notice shall have failed or refused to remedy;


9.1.3

The Lessee enters into liquidation whether compulsory or voluntary (save for the purpose or reconstruction or amalgamation while solvent) or passes a resolution for winding up (save as aforesaid) or being an individual becomes bankrupt;


9.1.4

The Lessee fails to commence or complete construction of the Development within the time periods specified in the Development Agreement;


9.1.5

The Development Agreement is terminated in accordance with the provisions therein contained.

9.2 If the Lessee shall at any time default in the performance of any of the covenants contained in this Lease for or relating to the repair or maintenance of the Demised Premises then (without prejudice to the right of the re-entry and forfeiture hereinbefore contained) the Crown may enter upon the Demised Premised pursuant to clause 6.20 hereof and carry out or cause to be carried out any or all of the works referred to in such notice or remedy the defaults of the Lessee and all expenses incurred in remedying such defaults in each case together with Interest shall be paid by the Lessee to the Crown on demand.

10.0
LENDERS’ RIGHTS

10.1
The Crown's right to forfeiture contained in clause 9 above is subject to its obligations contained in this Clause 10.
10.2
The Crown hereby agrees that if and when its right to forfeiture pursuant to Clause 9 above arises, the Crown shall serve a further notice ("the final non-compliance notice") on the Lenders requiring one or more of them as determined amongst themselves to take an assignment of the Lease or to enter into a new lease on the terms of this Lease or to procure that a new developer approved by the Crown (such approval not to be unreasonably withheld) shall take an assignment of this Lease or enter into a new lease on the terms of this Lease.

10.3
Within forty-five (45)  days of the service of the second non-compliance notice, the Lenders shall either cause to be delivered to the Crown an executed assignment of this Lease or a new lease together with a written undertaking ("the undertak​ing") to promptly commence and thereafter duly proceed to rectify any breach or non-performance and non-observance of any covenants to which this clause relates.

10.4
Upon the receipt by the Crown of the documents referred to in sub-clause 10.3 of this clause the Crown shall either enter into the assignments or execute the new lease, as the case may be.  If the undertaking is complied with the Crown shall have no further right or remedy arising out of the breach or breaches in question.

10.4
If the assignee in whose favour the assignment or new lease is made shall fail to abide by the terms of the undertaking it shall be lawful for the Crown to re-enter upon the demised land and thereupon this demise shall absolutely determine but without prejudice to any right of action or remedy of the Crown in respect of any breach, non-perfor​mance or non-observance of the Lessee's covenants herein contained.

 10.5
If at any time there are no Lenders or if the Lessee and the Lenders shall be one and the same it shall be lawful for the Crown to re-enter upon the demised premises and determine this demise on the expiry of the notice served under Clause 9..

11.0
STAMP DUTY AND REGISTRATION FEES
11.1
The Lessee shall be responsible for and shall pay all stamp duties and registration fees attendant on the registration of this Lease.

12.0
NOTICES

Any notice or other communication required or permitted to be given hereunder shall be sent either by registered (air) mail, return receipt requested if available, or by cable, telex, telegram or facsimile, or delivered by hand against receipt, addressed as follows:-


If to the Crown:


The Attorney General


Attorney General's Chambers


South Base


Grand Turk


Turks and Caicos Islands


British West Indies


Facsimile: 649 946 2588


If to the Lessee:


c/o Chalmers & Co


2, Tropicana Plaza


Leeward Highway


Providenciales


Turks and Caicos Islands

Facsimile: 649 941-7210




Attn:
[Chal Misick





or in any case at such other place as the relevant party may, giving reasonable notice, direct in writing.  Any notice sent by registered mail shall be deemed to have been received seven days after posting unless previously received, and any notice by cable, telegram, telex or facsimile shall be deemed to have been received the day after delivery to a proper transmitting agent, unless previously received.

13.0
GOVERNING LAW

This Lease shall be governed by and construed in accordance with the laws of the Turks and Caicos Islands and excepting only a disagreement on Rent Review or on the option to purchase as provided for in Clauses 5 and 7 respectively, the parties hereby submit to the exclusive jurisdiction of the courts of the Turks and Caicos Islands in respect of any disputes which may arise.

Signed by the said






______________________________

GORDON WETHERELL, GOVERNOR
under the public seal of the

Turks and Caicos Islands

acting in the name of and on

behalf of the Crown in the

presence of:-







                                                                               












______________________________










WITNESS
The Common Seal of 

STAR PLATINUM VILLAS LTD.
was hereunto affixed in the

presence of:                                                



_______________________________

              


DIRECTOR





















_______________________________





           


DIRECTOR/SECRETARY
Schedule
OPTION NOTICE
To:


Hon. Attorney General



Attorney General’s Chambers



South Base



Grand Turk

And copy to:

The Minister for Natural Resources




Grand Turk

Re:
Parcel
TAKE NOTICE that STAR PLATINUM VILLAS LTD., having its offices at Chalmers and Co., PO Box 620, Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands, B.W.I, being the Lessee under that Lease made the      day of ______ 2008 (hereinafter termed “the Lease”) between the Crown of one part (therein and hereinafter termed “the Lessor”) and STAR PLATINUM VILLAS LTD. of the other part (therein and hereinafter termed “the Lessee”).
DO HEREBY GIVE NOTICE pursuant to clause 7 of the Lease that it intends to exercise its right of option to [purchase] [call for the transfer to [   ] of] that certain part of the option lands as described and shown delineated on the map or plan annexed hereto and comprising _____ acres or thereabouts, at a price of $............ subject to the provisions of clause 7 of the Lease. 

Signed for and on behalf of






STAR PLATINUM VILLAS LTD.
by its duly authorised officer










By:___________________________

Part 4C

(The Golf Course Lease)
TURKS AND CAICOS ISLANDSPRIVATE 


REGISTERED LAND ORDINANCE Cap. 72


COMMERCIAL LEASE 


PARTICULARS

TITLE NUMBER


SECTION


ISLAND
30301/29



    West


East Caicos

1.
DATE OF THIS DEED






2008
2.
THE CROWN
GORDON WETHERELL Governor of the Turks and Caicos Islands acting in the name of and on behalf of HER MOST EXCELLENT MAJESTY QUEEN ELIZABETH THE SECOND by the Grace of God Queen of the United Kingdom of Great Britain and Northern Ireland and of the Turks and Caicos Islands and of all of Her Other Realms and Territories

______________________________________________________________________

3.
THE LESSEE
STAR PLATINUM GOLF LTD. whose    registered office is at Chalmers & Co. Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands
______________________________________________________________________

4.
THE DEMISED PREMISES
- [the land comprised in Title number 30101/29 West, East Caicos (otherwise known as Joe Grant Cay).

6. DATE OF COMMENCEMENT 
Date of execution.


OF TERM              

-


6.
LENGTH OF TERM

-
Ninety Nine (99) years.

7.
EXPIRY DATE

-
Ninety Nine (99) years from Date of 

                                                                 
Commencement of Term.

8.
RENT (S)
 

-
U.S. $26,250.00 per annum.

10.
PERMITTED USER

-
The Golf Course in accordance with the Development Agreement.


WHEREAS

A.
The Parties hereto entered into an agreement dated [      ] day of [           ] 2008 ("the Development Agreement") for the establishment of the Development.


B.
The Lessee has applied to the Crown in accordance with the Development Agreement for a lease of the Demised Premises and the Crown has agreed to grant the same in consideration of the rents and the covenants and obligations on the part of the Lessee hereinafter reserved and contained.

NOW THIS DEED WITNESSETH as follows -

1.
DEFINITIONS

In this Lease the following expressions (where the context so admits) shall have the following meanings:-


"the Particulars"
means the section set out above headed "Particulars"


"The Term"

means the term mentioned in the Particulars
PRIVATE 

"The Demised tc  \l 1 "
\"The Demised "

  Premises"

means the land described in the Particulars being approximately [subject to survey] 213 acres together with everything for the time being on the land and/or referred to it.


"the Crown"

shall include the person for the time being entitled to the reversion to this Lease.


"Development"
means the construction of the Golf Course in accordance with the Development Agreement and the Approved Plans.


"Physical Planning 


  Board"

means the Physical Planning Board established under the Physical Planning Ordinance Cap. 73 and any statutory body replacing the same.


"Approved Plans"
means the plans, drawings, specifications, construction method, techniques and materials to be used for the construction for the Development together with such sewage and other facilities as are required for the operation of the Development as approved by the Physical Planning Board.


"Lenders"

means any lending institutions or individuals who lend money to the Lessee or any of its parents or affiliates upon the security of a mortgage of the Demised Premises or part thereof being a mortgage which is registered at the Land Registry and notice of which has been given to the Crown in accordance with the clause 3.6 of the Development Agreement.

"Interest"

means interest at the rate of four (4) per cent above First Caribbean International (Bahamas) Bank Ltd.’s base rate for the time being payable from the date that monies have become due to the Crown until the date of payment to the Crown.

2.
In this Lease:
2.1
The details and description appearing in the Particulars shall be included and form part of the Lease.

2.2
If there shall be more than one person included in the expression "Lessee" the covenants by them shall be joint and several.

2.3
where any act is prohibited the Lessee shall not allow or suffer such act to be done.

3.
DEMISE

IN CONSIDERATION of the Rent and Covenants, on the Lessee's part herein contained the Crown HEREBY DEMISES unto the Lessee the Demised Premises TOGETHER WITH [include any easements to be granted]  EXCEPT AND RESERVED to the Crown:-

(d) all minerals, petroleum  and petroleum oils and natural gas and the right to enter upon the Demised Premised to win or gain the same provided always that the Crown shall make good at its won cost and expense all damage occasioned to the Demised Premises thereby



(e) all public rights of way and easements now existing in on over or through the Demised Premises

(f) all rights of way for drains, sewers, poles overhead cables and other conduits existing in on over or under the Demised Premises 

TO HOLD unto the Lessee for the Term subject nevertheless to the covenants, conditions and reservations hereinafter contained.

4.0.
RENT
4.1
During the first five years of the Term, the Lessee covenants to pay without any deduction whatsoever the Rent of U.S. $26,250.00 per annum the first such payment to be made on the Date of Commencement of the Term and thereafter annually in advance on the anniversary of the Date of Commencement of the Term.

4.2
For the residue of the Term subject to the exercise of the option to purchase under clause 7 the Lessee covenants to pay without any deduction whatsoever a Rent to be determined in accordance with the provisions of Clause 5.

4.3
If any Rent is unpaid for seven days after the due date the Lessee will pay Interest.

4.4
During the Term the Lessee shall pay the Interest and all other sums whatsoever as shall become payable by the Lessee to the Crown under the provisions of this Lease which are all hereby reserved as Rent.

5.0.
RENT REVIEW
5.1
The Rent payable under this Lease shall be reviewed on each of the Rent Review Dates and the five year periods from and including one Rent Review Date to another shall each be referred to as a "Review Period" and as and from each Rent Review Date the reviewed Rent (agreed or determined in accordance with the following provisions of this clause) shall become payable in all respects as if it were the Rent reserved by this Lease.

5.2
The reviewed rent (referred to in this clause 5 as "the New Rent") shall be the higher of



5.2.1

The Rent payable under this Lease immediately preceding the relevant Rent Review Date; and



5.2.2

The Open Market Rent of the Demised Premises at the relevant Rent Review Date.

5.3
The "Open Market Rent" shall mean the best yearly rent without any deduction whatsoever at which the Demised Premises could reasonably be expected to be let as a whole or in parts in the open market at the relevant Rent Review Date without a fine or premium by a willing landlord to a willing tenant under a lease for a term equal to the term of this Lease from the relevant Rent Review Date and on the same terms and conditions in all other respects as this present Lease (other than the amount of rent but including these provisions for review) and on the assumption (if not a fact) that



5.3.1.

the Demised Premises are in good and substantial repair, free from defects  (whether or not inherent) and that the Crown and the Lessee have complied with all their respective obligations under this Lease.


5.3.2.
if the Demised Premises or any part or parts thereof have been damaged or destroyed the same has or have been fully reinstated;



5.3.3.

the Demised Premises are available to be let with vacant possession.


5.3.4.
the Demised Premises are fit for immediate beneficial occupation and use and that no work has been carried out either on the Demised Premises by the Lessee during the Term, which has diminished the rental value of the Demised Premises and that the Lessee has had the benefit of any rent free or reduced rent period to fit out the Demised Premises;



5.3.5.

all requisite consents and permissions have been given without conditions being imposed therein and the Demised Premises can be used for the purpose of a golf course without capital expenditure and any other purpose authorised by this Lease and for which development permission has been obtained;



THERE BEING DISREGARDED any effect on the rent of:



5.3.6.

the fact that the Lessee has been in occupation of the Demised Premises;



5.3.7.

any goodwill attaching to the Demised Premises or any part thereof by reason of the carrying on the Demised Premises or on any part thereof by the Lessee of any business or businesses;

5.3.9. any improvements carried out or fixtures erected by the Lessee during the Term (or during any occupation prior to and in anticipation of the Term or during the previous twenty-one years whichever shall be the shorter period) at the expense of the Lessee (otherwise than in pursuance of an obligation to the Crown or its predecessors in title) or by the Developer elsewhere on Joe Grant’s Cay and which have been approved in writing by the Crown where consent is required;



5.3.9.

the fact of any disrepair attributable to any breach by the Lessee of its repairing obligations.

5.4
The New Rent shall be ascertained or agreed as follows:-



5.4.1

Within 4 months prior to a Rent Review Date the Crown shall obtain a rental valuation as to the current open market rent of the Demised Premises from the Government Valuation Department.



5.4.2

Within 3 months prior to the Rent Review Date the Crown shall by notice in writing notify the Lessee of the said rental valuation of the Government Valuation Department and shall state either such rental valuation or the Rent payable under this Lease immediately preceding the relevant Rent Review Date (whichever is the higher) as "the Proposed Rent".



5.4.3

Notwithstanding clause 5.4.1. and clauses 5.4.2. if the Crown serves Notice of the Proposed Rent after the relevant Rent Review Date, such Notice shall still be valid and effective and shall be deemed to have been served prior to the Relevant Review Date.



5.4.4

The Lessee shall within one month of the receipt of such notice either indicate in writing by notice to the Crown his agreement to the Proposed Rent in which case the Lessee shall commence payment of the Proposed Rent as the New Rent with effect from the relevant Rent Review Date or on the first business day of the next calendar month immediately following or if the Lessee disagrees with the amount of the Proposed Rent it may serve written notice on the Crown of such disagreement (Notice of Disagreement)



5.4.5

Where the Lessee does not give a Notice of Disagreement the Proposed  Rent shall be the New Rent.



5.4.6

If a Notice of Disagreement is given by the Lessee the New Rent shall be such sum as is within 2 months after such notice agreed between the Crown and the Lessee but if no agreement as to the amount of the New Rent shall have been reached between the Crown and the Lessee within such period, the question as to the amount of the New Rent may at any time thereafter be referred by either party to arbitration by a single arbitrator to be appointed by agreement and in default of agreement to a panel of three arbitrators one of whom will be appointed by the Lessee, the second by the Crown and the third appointed by the nominated arbitrators.



5.4.7

Within one month of the appointment of an arbitrator or arbitrators either side shall make written submissions to the arbitrator or panel of arbitrators.



5.4.8

The arbitration shall take place within the Turks and Caicos Islands.



5.4.9

The decision of the arbitrator or panel of arbitrators shall be made within six (6) months of the receipt of submissions and shall be final and the costs of the arbitration shall be borne as directed by the arbitrator or arbitrators



5.4.10

Following the agreement or determination of the New Rent the Crown and the Lessee shall forthwith complete and sign a written memorandum (the cost of which shall be borne equally by the Crown and the Lessee) recording the New Rent payable.

5.5
If upon any such review the amount of the New Rent shall not be agreed or determined prior to the relevant Rent Review Date the Lessee shall continue to pay rent at the rate payable immediately prior to the Rent Review Date until the first business day of the calendar month next following the agreement or determination of New Rent whereupon there shall be due as a debt payable by the Lessee to the Crown a sum equal to the amount by which the New Rent shall exceed the rent previously payable apportioned on a daily basis from the relevant Rent Review Date together with interest on the said sum at the rate of two per cent above FirstCaribbean International Bank (Bahamas) Ltd’s base or other minimum lending rate

5.6
If any dispute arises as to the implementation, interpretation or otherwise of this clause, such dispute shall not be resolved in the Supreme Court, but either party may refer the dispute to arbitration under the Arbitration Ordinance 1974.

6.0
LESSEE'S COVENANTS
6.0
The Lessee covenants with the Crown as follows:-

6.1
To pay the rents reserved by the Lease at the times and in the manner herein specified.

6.2
To pay all fees, rates and taxes which are at any time payable in respect of the Demised Premises during the continuance of this Lease unless they are payable exclusively by the Crown by virtue of any written law.

6.3
At the Lessee's cost and within the period specified in the Development Agreement (time to be of the essence) to erect, cover in and finish to completion the Development in a substantial and workmanlike manner and in substantial conformity in every respect with the Approved Plans and any subsequent amendments thereto approved by the Physical Planning Board and in compliance with all building regulations and other applicable regulations and orders.

6.4
Not to vary, depart from or leave incomplete any of the construction and finishing required by sub-clause 6.3 without the written consent of the Crown or the Physical Planning Board.

6.5
Not to make any alteration in the structure of any building or part of a building comprised in the Development without the approvals or consents required by any applicable Ordinance or subsidiary legislation and to comply in all respects with any conditions attached to such approvals or consents. 

6.6
Not to erect any additional structure on the Demised Premises without the approvals or consents required by any applicable Ordinance or subsidiary legislation.

6.7
To keep all buildings and structures and every part thereof (including any additions thereto and any gates walls or fences) at any time on the Demised Premises at all times in a good and substantial state of repair and decoration (insofar as decoration is concerned as far as they are or ought to be normally or usually decorated).

6.8
To keep such parts of the Demised Premises as are not covered by buildings or structures free from weeds, and to landscape the same in accordance with a planting programme to be agreed with the Physical Planning Board.

6.9
Not to do or permit or suffer to be done anything in or upon the Demised Premises (including any buildings thereon) or upon any part thereof which may be or become a nuisance annoyance or cause damage or inconvenience to the Crown or the owners or occupiers of any adjoining or nearby land or whereby any insurance for the time being effected in respect of the Demised Premises may be rendered void or voidable or whereby the rate or premium may be increased.

6.10
Upon receipt of reasonable notice and at reasonable times to permit the Crown with or without workmen to enter the Demised Premises to examine their condition 

6.11
At the Lessee's expense to keep the Demised Premises insured at all times throughout the Term to the full replacement costs thereof and in the joint names of the Crown and the Lessee under comprehensive risk cover and to provide the Crown with evidence and particulars of such insurance.

6.12
To make all payments required to keep the insurance required under sub-clause 6.11 on foot and within such time as may be required by the policy of insurance.

6.13
To produce to the Crown on demand the policy or the several policies of insurance required by clause 6.11 and the receipt for the last premium payable 

6.14
As often as any building or erections on the Demised Premised or any part thereof are damaged or destroyed by any act or event (and unless otherwise agreed in writing between the parties) to rebuild and reinstate the same in accordance with plans, elevations and specifications approved by the Crown and the Physical Planning Board and in accordance with all Ordinances and subsidiary legislation then in force.

6.15
To use the Demised Premises only for the use permitted in the particulars and for no other purpose.

6.16
Not to assign, sub-let, charge, share or otherwise part with the possession of the Demised Premises or any part thereof without the consent in writing of the Crown it being agreed that the Crown shall have an absolute discretion as to whether or not to grant its consent to the same.  Before granting its consent the Crown shall first be satisfied that the proposed assignee or other disponee is of sufficient financial worth to be completely capable of performing the obligations of the Lessee 

6.18
Not used.

6.19
To indemnify and keep indemnified the Crown, its successors, and assigns from and against all actions, proceedings, claims, damages and demands in respect of any liability of the Crown which may arise by reason of the use and occupation of the Demised Premises by the Lessee under the terms of this Lease.

6.20
To repair or otherwise make good any defect or breach of covenant for which the Lessee is responsible and of which ninety day's notice in writing (or less in case of emergency) has been given by the Crown to the Lessee within such period as may be specified by the notice and if the Lessee shall fail to do so the Lessee shall permit the Crown, its officers, agents and workman to enter upon the Demised Premises for the purpose of carrying out such repairs and the cost thereof shall be a debt due from the Lessee to the Crown on demand together with Interest from the date of demand to the date of payment.

6.21
Not to display any sign on or outside the Demised Premises without the prior written consent of the Crown as to size and design, such consent not to be unreasonably withheld bearing in mind the business of the Lessee.

6.22
To tightly wrap, tie and containerise its garbage in such area or areas as may from time to time be designated by the Crown for that purpose.

6.23
To pay to the suppliers all charges for electricity including meter rents consumed on the Demised Premises and all telecommunications  and other charges incurred by the Lessee in the course of its business during the Term.

6.24
Not to cause or permit any vehicles belonging to the Lessee, its servants, agents or licensees to cause an obstruction on any roads or ways giving access to the Demised Premises nor place therein any merchandise or material which may cause any obstruction or hindrance to the passage of the vehicles of the Crown or the owners or occupants of the adjacent or neighbouring property or others entitled to use the said roads and ways and to observe all such regulations made and instructions as the Crown shall from time to time lay down for the parking of vehicles , standing of goods and the control of traffic to and from the neighbourhood of buildings of which the Demised Premises form part or within the perimeter of the said buildings.

6.25
Not to keep or permit or suffer to be kept on the Demised Premises any materials of a dangerous combustible or explosive nature or the keeping of which may contravene any ordinance or regulation.


6.26
Not without the written consent of the Physical Planning Board to sink any well upon the Demised Premises.

6.27
Not to use the Demised Premises or any part thereof for any illegal or immoral purposes.

6.28
To comply in all respect with the Laws of the Turks and Caicos Islands.

6.29
At all times during the subsistence of this Lease, in relation to the construction, maintenance and operation of the Development to give preference in employment to those persons who belong to the Turks and Caicos Islands within the meaning of the Immigration Ordinance Cap.51 or any statutory amendment, replacement or re-enactment thereof ("Belongers") in so far as there are from time to time Belongers ready willing able and qualified to fill any such vacancies arising from time to time.

6.30
To comply with all recommendations of the fire authorities as to fire precautions relating to the Demised Premises.

6.31
Peaceably to yield up and surrender the Demised Premises to the Crown at the expiration or sooner determination of the Term in good and substantial repair and condition PROVIDED ALWAYS that after any permitted alteration (whether by rebuilding or otherwise) shall have been made to the Demised Premises the provisions of this clause shall apply to the Demised Premises as so altered and not to the Demised Premises as they existed before such alteration.

7.
CROWN'S COVENANTS

The Crown covenants with the Lessee as follows -


The Lessee paying the rent hereby reserved and performing and observing the covenants on the part of the Lessee to be performed and observed shall and may peaceably possess and enjoy the Demised Premises for the Term without let or hindrance by the Crown or any person claiming by or under it.

7A
During the period of three years from the date hereof, the Purchaser shall have the purchase rights in relation to the demised premises set out in clauses 5.4 and 5.5 of the Development Agreement.  Thereafter, the following provisions shall apply:-   

7.1
The Crown hereby agrees that the Lessee having complied and continuing to comply in all respects with the covenants on the Lessee's part contained in this Lease and the Development Agreement the Lessee shall have the option to purchase the freehold interest in the Demised Premises at the open market value and during the Option Period in the form of transfer set out in Schedule 4A to the Development Agreement.

7.3 The said option shall be exercised by the Lessee giving the Crown two months prior written notice in the form set out in Schedule One hereto (“the Option Notice”) at any time during the Option Period of its intention to purchase or call for the transfer of the freehold interest in the Demised Premises.

7.3
Within two months of its receipt of the Option Notice the Crown shall give written notice (“the Response Notice”) to the Lessee whether in the opinion of the Crown the Lessee is in breach of any of the terms of this Lease or of the Development Agreement specifying the nature of the breach and giving the Lessee a period not exceeding sixty days in which to remedy the breach complained of.

7.4
If a breach is specified in the Response Notice and if the breach complained of is disputed by the Lessee the Lessee shall notify the Crown accordingly within 30 days of receipt of the Response notice and within a period of 30 days thereafter the matter shall be referred to arbitration by a single arbitrator to be appointed by agreement and in default of agreement to a panel of three arbitrators one of whom will be appointed by the Lessee and the second by the Crown and the third appointed by the nominated arbitrators.  The provisions of clauses 5.4.7. to 5.4.9. of this Lease shall apply to such arbitration.

7.5
If the breach complained of is disputed by the Lessee or the arbitration is determined in favour of the Crown, the Crown shall not be obliged to sell the freehold interest in the Demised Premises to the Lessee.

7.6
If:



(a)
the Crown does not serve notice of any breach in its Response Notice or;



(b)
if after serving notice of a breach the breach is fully remedied within the period specified in the Response Notice or;



(c)
in the event of arbitration proceedings, such proceedings are determined in favour of the Lessee;


pursuant to the provisions of clause 7.1. above the Crown shall transfer the Demised Land to the Lessee or the Lessee’s nominee in the form of transfer set out in Schedule 4A to the Development Agreement within six months of the date of the Response Notice, the date of remedy of the breach, or the date of the determination of the arbitration proceedings whichever is the later.

7.7
In this clause "Option Period" means the term of this Lease.

8.0
PROVISION FOR RE-ENTRY
8.1
Without prejudice to any other remedies and powers herein contained or otherwise available to the Crown, and subject to the provisions of Clause 9 the Crown may re-enter upon the Demised Premises and enjoy the same thenceforth as if this Lease had not been made and the Term shall absolutely cease and determine if:


8.1.1

The Rent hereby reserved or any part thereof shall be in the arrears for 90 days after the same shall become due (whether formally demanded or not);


8.1.2

If there shall be any breach by the Lessee of any of the covenants or conditions which are to be performed and observed by the Lessee which the Lessee after ninety (90) days written notice shall have failed or refused to remedy;


8.1.3

The Lessee enters into liquidation whether compulsory or voluntary (save for the purpose or reconstruction or amalgamation while solvent) or passes a resolution for winding up (save as aforesaid) or being an individual becomes bankrupt;


8.1.4

The Lessee fails to commence or complete construction of the Development within the time periods specified in the Development Agreement;


8.1.5

The Development Agreement is terminated in accordance with the provisions therein contained SAVE AND EXCEPT that rights of the Crown pursuant to this clause 8.1.5 shall cease upon the completion of the construction of the Golf Course.

8.2
If the Lessee shall at any time default in the performance of any of the covenants contained in this Lease for or relating to the repair or maintenance of the Demised Premises then (without prejudice to the right of the re-entry and forfeiture hereinbefore contained) the Crown may enter upon the Demised Premised pursuant to clause 6.20 hereof and carry out or cause to be carried out any or all of the works referred to in such notice or remedy the defaults of the Lessee and all expenses incurred in remedying such defaults in each case together with Interest shall be paid by the Lessee to the Crown on demand.

9.0
LENDERS RIGHTS

9.1
The Crown's right to forfeiture contained in clause 8 above is subject to its obligations contained in this Clause 9.
9.2
The Crown hereby agrees that if and when its right to forfeiture pursuant to Clause 8 above arises, the Crown shall serve a further notice ("the final non-compliance notice") on the Lenders requiring one or more of them as determined amongst themselves to take an assignment of the Lease or to enter into a new lease on the terms of this Lease or to procure that a new developer approved by the Crown (such approval not to be unreasonably withheld) shall take an assignment of this Lease or enter into a new lease on the terms of this Lease.

9.3
Within forty-five (45) days of the service of the second non-compliance notice, the Lenders shall either cause to be delivered to the Crown an executed assignment of this Lease or a new lease together with a written undertaking ("the undertak​ing") to promptly commence and thereafter duly proceed to rectify any breach or non-performance and non-observance of any covenants to which this clause relates.

9.4
Upon the receipt by the Crown of the documents referred to in sub-clause 10.3 of this clause the Crown shall either enter into the assignments or execute the new lease, as the case may be.  If the undertaking is complied with the Crown shall have no further right or remedy arising out of the breach or breaches in question.

9.5
If the assignee in whose favour the assignment or new lease is made shall fail to abide by the terms of the undertaking it shall be lawful for the Crown to re-enter upon the demised land and thereupon this demise shall absolutely determine but without prejudice to any right of action or remedy of the Crown in respect of any breach, non-perfor​mance or non-observance of the Lessee's covenants herein contained.

9.6
If at any time there are no Lenders or if the Lessee and the Lenders shall be one and the same it shall be lawful for the Crown to re-enter upon the demised premises and determine this demise on the expiry of the notice served under Clause 8.

10.0
STAMP DUTY AND REGISTRATION FEES
10.1
The Lessee shall be responsible for and shall pay all stamp duties and registration fees attendant on the registration of this Lease.

11.0
NOTICES

Any notice or other communication required or permitted to be given hereunder shall be sent either by registered (air) mail, return receipt requested if available, or by cable, telex, telegram or facsimile, or delivered by hand against receipt, addressed as follows:-


If to the Crown:


The Attorney General


Attorney General's Chambers


South Base


Grand Turk


Turks and Caicos Islands


British West Indies


Facsimile: 649 946 2588


If to the Lessee:


STAR PLATINUM GOLF LTD.


Chalmers and Co., 


PO Box 620, Suite 2, 



Tropicana Plaza, 


Leeward Highway, 


Providenciales, 


Turks and Caicos Islands, 


B.W.I



Facsimile 649 941 7211


Attn: Chal Misick


or in any case at such other place as the relevant party may, giving reasonable notice, direct in writing.  Any notice sent by registered mail shall be deemed to have been received seven days after posting unless previously received, and any notice by cable, telegram, telex or facsimile shall be deemed to have been received the day after delivery to a proper transmitting agent, unless previously received.

12.0
GOVERNING LAW

This Lease shall be governed by and construed in accordance with the laws of the Turks and Caicos Islands and excepting only a disagreement on Rent Review as provided for in Clauses 5, the parties hereby submit to the exclusive jurisdiction of the courts of the Turks and Caicos Islands in respect of any disputes which may arise.

Signed by the said






______________________________

GORDON WETHERELL 

GOVERNOR
under the public seal of the

Turks and Caicos Islands

acting in the name of and on

behalf of the Crown in the

presence of:-







                                                                         












______________________________







WITNESS
The Common Seal of 

STAR PLATINUM GOLF LTD.

was hereunto affixed in the

presence of:                                                



_______________________________

           
DIRECTOR


_______________________________





           

DIRECTOR/SECRETARY
Part 4D

OUTLYING CAYS LEASE

TURKS AND CAICOS ISLANDSPRIVATE 


REGISTERED LAND ORDINANCE Cap. 72


COMMERCIAL LEASE 


PARTICULARS

TITLE NUMBER


SECTION


ISLAND
30101/1, 2 & 3
  West



East Caicos

1.
DATE OF THIS DEED






2008
2.
THE CROWN
GORDON WETHERELL  Governor of the Turks and Caicos Islands acting in the name of and on behalf of HER MOST EXCELLENT MAJESTY QUEEN ELIZABETH THE SECOND by the Grace of God Queen of the United Kingdom of Great Britain and Northern Ireland and of the Turks and Caicos Islands and of all of Her Other Realms and Territories

______________________________________________________________________

3.
THE LESSEE
STAR PLATINUM HOTELS LTD. whose    registered office is at Chalmers & Co. Suite 2, Tropicana Plaza, Leeward Highway, Providenciales, Turks and Caicos Islands
______________________________________________________________________

4.
THE DEMISED PREMISES
- the land comprised in Title number 30101/1, 2 & 3, West, East Caicos.

7. DATE OF COMMENCEMENT 
Date of execution.


OF TERM              

-


6.
LENGTH OF TERM

-
Fifty (50) years.

7.
EXPIRY DATE

-
Fifty (50) years from Date of 

                                                                 
Commencement of Term.

8.
RENT (S)
 

-
U.S. $50 per acre per annum.

10.
PERMITTED USER

-
A buffer zone to buffer the Property defined under the Development Agreement and installation and use of a road on 30101/1, 2 & 3 (Dickish Cay). 

WHEREAS

A.
The Parties hereto entered into an agreement dated [      ] day of [           ] 2008 ("the Development Agreement") for the establishment of the Development.


B.
The Lessee has applied to the Crown in accordance with the Development Agreement for a lease of the Demised Premises and the Crown has agreed to grant the same in consideration of the rents and the covenants and obligations on the part of the Lessee hereinafter reserved and contained.

NOW THIS DEED WITNESSETH as follows -

1.
DEFINITIONS

In this Lease the following expressions (where the context so admits) shall have the following meanings:-


"the Particulars"
means the section set out above headed "Particulars"


"The Term"

means the term mentioned in the Particulars
PRIVATE 

"The Demised tc  \l 1 "
\"The Demised "

  Premises"

means the land described in the Particulars being approximately [subject to survey] acres together with everything for the time being on the land and/or referred to it.


"the Crown"

shall include the person for the time being entitled to the reversion to this Lease.


"Development"
means the construction of a road on 30101/1, 2 & 3 (Dickish Cay) in accordance with the Development Agreement and the Approved Plans.


"Physical Planning 


  Board"

means the Physical Planning Board established under the Physical Planning Ordinance Cap. 73 and any statutory body replacing the same.


"Approved Plans"
means the plans, drawings, specifications, construction method, techniques and materials to be used for the construction for the Development together with such sewage and other facilities as are required for the operation of the Development as approved by the Physical Planning Board.


"Interest"

means interest at the rate of four (4) per cent above First Caribbean International (Bahamas) Bank Ltd.’s base rate for the time being payable from the date that monies have become due to the Crown until the date of payment to the Crown.

2.
In this Lease:
2.1
The details and description appearing in the Particulars shall be included and form part of the Lease.

2.2
If there shall be more than one person included in the expression "Lessee" the covenants by them shall be joint and several.

2.3
where any act is prohibited the Lessee shall not allow or suffer such act to be done.

3.
DEMISE

IN CONSIDERATION of the Rent and Covenants, on the Lessee's part herein contained the Crown HEREBY DEMISES unto the Lessee the Demised Premises TOGETHER WITH [include any easements to be granted]  EXCEPT AND RESERVED to the Crown:-

(a) all minerals, petroleum  and petroleum oils and natural gas and the right to enter upon the Demised Premised to win or gain the same provided always that the Crown shall make good at its won cost and expense all damage occasioned to the Demised Premises thereby



(b) all public rights of way and easements now existing in on over or through the Demised Premises

(c) all rights of way for drains, sewers, poles overhead cables and other conduits existing in on over or under the Demised Premises 


TO HOLD unto the Lessee for the Term subject nevertheless to the covenants, conditions and reservations hereinafter contained.

4.0.
RENT
4.1
If any Rent is unpaid for seven days after the due date the Lessee will pay Interest.

4.2
During the Term the Lessee shall pay the Interest and all other sums whatsoever as shall become payable by the Lessee to the Crown under the provisions of this Lease which are all hereby reserved as Rent.

5.0.
RENT REVIEW – NOT USED
6.0
LESSEE'S COVENANTS
6.0
The Lessee covenants with the Crown as follows:-

6.1
To pay the rents reserved by the Lease at the times and in the manner herein specified.

6.2
To pay all fees, rates and taxes which are at any time payable in respect of the Demised Premises during the continuance of this Lease unless they are payable exclusively by the Crown by virtue of any written law.

6.3
At the Lessee's cost and within the period specified in the Development Agreement (time to be of the essence) to erect, cover in and finish to completion the Development in a substantial and workmanlike manner and in substantial conformity in every respect with the Approved Plans and any subsequent amendments thereto approved by the Physical Planning Board and in compliance with all building regulations and other applicable regulations and orders.

6.4
Not to vary, depart from or leave incomplete any of the construction and finishing required by sub-clause 6.3 without the written consent of the Crown or the Physical Planning Board.

6.5
Not to make any alteration in the structure of any building or part of a building comprised in the Development without the approvals or consents required by any applicable Ordinance or subsidiary legislation and to comply in all respects with any conditions attached to such approvals or consents. 

6.6
Not to erect any additional structure on the Demised Premises without the approvals or consents required by any applicable Ordinance or subsidiary legislation.

6.7
To keep all buildings and structures and every part thereof (including any additions thereto and any gates walls or fences) at any time on the Demised Premises at all times in a good and substantial state of repair and decoration (insofar as decoration is concerned as far as they are or ought to be normally or usually decorated).

6.8
To keep such parts of the Demised Premises as are not covered by buildings or structures free from weeds, and to landscape the same in accordance with a planting programme to be agreed with the Physical Planning Board.

6.9
Not to do or permit or suffer to be done anything in or upon the Demised Premises (including any buildings thereon) or upon any part thereof which may be or become a nuisance annoyance or cause damage or inconvenience to the Crown or the owners or occupiers of any adjoining or nearby land or whereby any insurance for the time being effected in respect of the Demised Premises may be rendered void or voidable or whereby the rate or premium may be increased.

6.10
Upon receipt of reasonable notice and at reasonable times to permit the Crown with or without workmen to enter the Demised Premises to examine their condition 

6.11
At the Lessee's expense to keep the Demised Premises insured at all times throughout the Term to the full replacement costs thereof and in the joint names of the Crown and the Lessee under comprehensive risk cover and to provide the Crown with evidence and particulars of such insurance.

6.12
To make all payments required to keep the insurance required under sub-clause 6.11 on foot and within such time as may be required by the policy of insurance.

6.13
To produce to the Crown on demand the policy or the several policies of insurance required by clause 6.11 and the receipt for the last premium payable 

6.14
As often as any building or erections on the Demised Premised or any part thereof are damaged or destroyed by any act or event (and unless otherwise agreed in writing between the parties) to rebuild and reinstate the same in accordance with plans, elevations and specifications approved by the Crown and the Physical Planning Board and in accordance with all Ordinances and subsidiary legislation then in force.

6.15
To use the Demised Premises only for the use permitted in the particulars and for no other purpose.

6.16
Not to assign, sub-let, charge, share or otherwise part with the possession of the Demised Premises or any part thereof without the consent in writing of the Crown it being agreed that the Crown shall have an absolute discretion as to whether or not to grant its consent to the same.  Before granting its consent the Crown shall first be satisfied that the proposed assignee or other disponee is of sufficient financial worth to be completely capable of performing the obligations of the Lessee 

6.18
Not used.

6.19
To indemnify and keep indemnified the Crown, its successors, and assigns from and against all actions, proceedings, claims, damages and demands in respect of any liability of the Crown which may arise by reason of the use and occupation of the Demised Premises by the Lessee under the terms of this Lease.

6.20
To repair or otherwise make good any defect or breach of covenant for which the Lessee is responsible and of which ninety days’ notice in writing (or less in case of emergency) has been given by the Crown to the Lessee within such period as may be specified by the notice and if the Lessee shall fail to do so the Lessee shall permit the Crown, its officers, agents and workmen to enter upon the Demised Premises for the purpose of carrying out such repairs and the cost thereof shall be a debt due from the Lessee to the Crown on demand together with Interest from the date of demand to the date of payment.

6.21
Not to display any sign on or outside the Demised Premises without the prior written consent of the Crown as to size and design, such consent not to be unreasonably withheld bearing in mind the business of the Lessee.

6.22
To tightly wrap, tie and containerise its garbage in such area or areas as may from time to time be designated by the Crown for that purpose.

6.23
To pay to the suppliers all charges for electricity including meter rents consumed on the Demised Premises and all telecommunications  and other charges incurred by the Lessee in the course of its business during the Term.

6.24
Not to cause or permit any vehicles belonging to the Lessee, its servants, agents or licensees to cause an obstruction on any roads or ways giving access to the Demised Premises nor place therein any merchandise or material which may cause any obstruction or hindrance to the passage of the vehicles of the Crown or the owners or occupants of the adjacent or neighbouring property or others entitled to use the said roads and ways and to observe all such regulations made and instructions as the Crown shall from time to time lay down for the parking of vehicles , standing of goods and the control of traffic to and from the neighbourhood of buildings of which the Demised Premises form part or within the perimeter of the said buildings.

6.25
Not to keep or permit or suffer to be kept on the Demised Premises any materials of a dangerous combustible or explosive nature or the keeping of which may contravene any ordinance or regulation.


6.26
Not without the written consent of the Physical Planning Board to sink any well upon the Demised Premises.

6.27
Not to use the Demised Premises or any part thereof for any illegal or immoral purposes.

6.28
To comply in all respect with the Laws of the Turks and Caicos Islands.

6.29
At all times during the subsistence of this Lease, in relation to the construction, maintenance and operation of the Development to give preference in employment to those persons who belong to the Turks and Caicos Islands within the meaning of the Immigration Ordinance Cap.51 or any statutory amendment, replacement or re-enactment thereof ("Belongers") in so far as there are from time to time Belongers ready willing able and qualified to fill any such vacancies arising from time to time.

6.30
To comply with all recommendations of the fire authorities as to fire precautions relating to the Demised Premises.

6.31
Peaceably to yield up and surrender the Demised Premises to the Crown at the expiration or sooner determination of the Term in good and substantial repair and condition PROVIDED ALWAYS that after any permitted alteration (whether by rebuilding or otherwise) shall have been made to the Demised Premises the provisions of this clause shall apply to the Demised Premises as so altered and not to the Demised Premises as they existed before such alteration.

7.
CROWN'S COVENANTS

The Crown covenants with the Lessee as follows -


The Lessee paying the rent hereby reserved and performing and observing the covenants on the part of the Lessee to be performed and observed shall and may peaceably possess and enjoy the Demised Premises for the Term without let or hindrance by the Crown or any person claiming by or under it.

8.0
PROVISION FOR RE-ENTRY
8.1
Without prejudice to any other remedies and powers herein contained or otherwise available to the Crown, the Crown may re-enter upon the Demised Premises and enjoy the same thenceforth as if this Lease had not been made and the Term shall absolutely cease and determine if:


8.1.1

The Rent hereby reserved or any part thereof shall be in the arrears for 21 days after the same shall become due (whether formally demanded or not);


8.1.2

If there shall be any breach by the Lessee of any of the covenants or conditions which are to be performed and observed by the Lessee which the Lessee after twenty-one (21) days written notice shall have failed or refused to remedy;


8.1.3

The Lessee enters into liquidation whether compulsory or voluntary (save for the purpose or reconstruction or amalgamation while solvent) or passes a resolution for winding up (save as aforesaid) or being an individual becomes bankrupt;


8.1.4

The Lessee fails to commence or complete construction of the Development within the time periods specified in the Development Agreement;


8.1.5

The Development Agreement is terminated in accordance with the provisions therein contained.

8.2
If the Lessee shall at any time default in the performance of any of the covenants contained in this Lease for or relating to the repair or maintenance of the Demised Premises then (without prejudice to the right of the re-entry and forfeiture hereinbefore contained) the Crown may enter upon the Demised Premised pursuant to clause 6.20 hereof and carry out or cause to be carried out any or all of the works referred to in such notice or remedy the defaults of the Lessee and all expenses incurred in remedying such defaults in each case together with Interest shall be paid by the Lessee to the Crown on demand.

9.0
LENDERS RIGHTS

Not Used
10.0
STAMP DUTY AND REGISTRATION FEES
10.1
The Lessee shall be responsible for and shall pay all stamp duties and registration fees attendant on the registration of this Lease.

11.0
NOTICES

Any notice or other communication required or permitted to be given hereunder shall be sent either by registered (air) mail, return receipt requested if available, or by cable, telex, telegram or facsimile, or delivered by hand against receipt, addressed as follows:-


If to the Crown:


The Attorney General


Attorney General's Chambers


South Base


Grand Turk


Turks and Caicos Islands


British West Indies


Facsimile: 649 946 2588


If to the Lessee:


STAR PLATINUM HOTELS LTD.


Chalmers and Co., 


PO Box 620, Suite 2, 



Tropicana Plaza, 


Leeward Highway, 


Providenciales, 


Turks and Caicos Islands, 


B.W.I



Facsimile 649 941 7211


Attn: Chal Misick


or in any case at such other place as the relevant party may, giving reasonable notice, direct in writing.  Any notice sent by registered mail shall be deemed to have been received seven days after posting unless previously received, and any notice by cable, telegram, telex or facsimile shall be deemed to have been received the day after delivery to a proper transmitting agent, unless previously received.

12.0
GOVERNING LAW

This Lease shall be governed by and construed in accordance with the laws of the Turks and Caicos Islands and excepting only a disagreement on Rent Review as provided for in Clauses 5, the parties hereby submit to the exclusive jurisdiction of the courts of the Turks and Caicos Islands in respect of any disputes which may arise.

Signed by the said






______________________________

GORDON WETHERELL 

GOVERNOR
under the public seal of the

Turks and Caicos Islands

acting in the name of and on

behalf of the Crown in the

presence of:-







                                                                         












______________________________







WITNESS
The Common Seal of 

STAR PLATINUM HOTELS LTD.

was hereunto affixed in the

presence of:                                                



_______________________________

           
DIRECTOR


_______________________________





           

DIRECTOR/SECRETARY
*	Delete inapplicable.


**	Delete if inapplicable and annex brief details of the transaction or series of transactions of which this transaction forms a part.
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