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BE IT ENACTED by the Queen’s Most Excellent Majesty, by and with
the advice and consent of the Legislative Assembly of Queensland in
Parliament assembled, and by the authority of the same, as follows:—

1. Short title. This Act may be cited as the Breakwater Island
Casino Agreement Act 1984.

2. Ratification of formal agreement. (1) The agreement entered into
for and on behalf of the State with ANZ Executors & Trustee Company
Limited and Breakwater Island Limited, a copy of which is set out in
the Schedule, is hereby ratified and approved and given the force of
law and shall take effect as if its provisions were expressly enacted in
this Act, and such provisions shall apply and prevail notwithstanding
inconsistency in any respect with any other Act or law.

(2) Such agreement is in this Act referred to as “the formal
agreement”.

3. Variation of formal agreement. (1) The formal agreement may
be varied pursuant to agreement in writing between the Minister for
and on behalf of the State and the other parties to the formal agreement
with the approval of the Governor in Council by Order in Council;
and the formal agreement shall not be varied except in such manner.

(2) A purported variation of the formal agreement not made and
approved in such manner is void and of no legal effect.

(3) Unless and until the Legislative Assembly, pursuant to section
7 (4), disallows by resolution an Order in Council approving a variation
of the formal agreement made in such manner, the agreement making
the variation shall have the force of law and take effect as if its provisions
were expressly enacted in this Act, and such provisions shall apply and
prevail notwithstanding inconsistency in any respect with any other Act
or law.

4. Agreements entered into by The Townsville Harbour Board and
the Council of the City of Townsville. (1) Each of them—
(a) the agreement dated the 27th day of November 1984 between
The Townsville Harbour Board and ANZ Executors &
Trustee Company Limited; and
(b) the agreement dated the 22nd day of November 1984 between
the Council of the City of Townsville and ANZ Executors
& Trustee Company Limited

is hereby approved and given the force of law and shall take effect as
if its provisions were expressly enacted in this Act, and such provisions
shall apply and prevail notwithstanding inconsistency in any respect
with any other Act or law.

(2) The agreement referred to in subsection (1) (a) is in this Act
referred to as “the Board agreement” and the agreement referred to in
subsection (1) (b) is in this Act referred to as “the Council agreement”.
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(3) Without limiting subsection (1), each of them—

(a) The Townsville Harbour Board in respect of the Board
agreement; and

(b) the Council of the City of Townsville in respect of the
Council agreement

may, notwithstanding any other Act or law, perform all acts and do all
things necessary to or expedient for the proper performance by it of—

(i) the agreement in question;

(ii) any contract, agreement, lease or other document entered
into by it in the due performance of the agreement in
question.

5. Variation of Board and Council agreements. (1) Each of them—
(a) the Board agreement; and
(b) the Council agreement

may be varied pursuant to agreement in writing between the parties
thereto with the approval of the Governor in Council by Order in
Council; and the agreement in question shall not be varied except in
such manner.

(2) A purported variation of the Board agreement or the Council
agreement not made and approved in such manner is void and of no
legal effect.

(3) Unless and until the Legislative Assembly, pursuant to section
7 (4), disallows by resolution an Order in Council approving a variation
of the Board agreement or the Council agreement made in such manner,
the agreement making the variation shall have the force of law and
take effect as if its provisions were expressly enacted in this Act, and
such provisions shall apply and prevail notwithstanding inconsistency
in any respect with any other Act or law.

6. Parliament not restricted. Nothing contained in this Act or in
the formal agreement, the Board agreement or the Council agreement
shall be construed to restrict the Parliament in making laws that affect
the rights and obligations of the parties to the agreements under such
agreements or any variations thereof.

7. Orders in Council. (1) Any Order in Council provided for in
this Act or in the formal agreement, the Board agreement or the Council
agreement may be made by the Governor in Council and, in addition,
the Governor in Council may from time to time make all such Orders
in Council not inconsistent with the formal agreement, the Board
agreement or the Council agreement or with any agreement varying the
agreement in question as he shall think necessary or expedient to provide
for, enable and regulate the carrying out of the provisions of the
agreement in question or any of those provisions.

(2) Any such Order in Council may be revoked or altered by another
Order in Council that is not inconsistent with the agreement in question
or with any agreement varying that agreement.
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(3) Every such Order in Council shall—
(a) be published in the Gazette;
(b) upon publication in the Gazette be judicially noticed and
such publication shall be conclusive evidence of the matters
contained therein;

(c) be laid before the Legislative Assembly within 14 sitting
days from such publication in the Gazette.

(4) If the Legislative Assembly passes a resolution of which notice
has been given at any time within 14 sitting days from the day any
such Order in Council has been laid before it disallowing such Order
in Council or any part thereof, that Order in Council or part shall
thereupon cease to have effect, but without prejudice to the making of
a further Order in Council.

(5) If any Order in Council is not laid before the Legislative
Assegbly in accordance with subsection (3) (c), it shall be void and of
no effect.

(6) A failure to lay an Order in Council before the Legislative
Assembly in accordance with subsection (3) (c) or a disallowance of an
Order in Council shall not affect the validity of anything done prior to
that failure or disallowance.

8. Availability of copies of Board agreement and Council agreement.
Each of them—
(a) The Townsville Harbour Board in respect of the Board
agreement; and
(b) the Council of the City of Townsville in respect of the
Council agreement
shall cause printed copies of the agreement in question to be kept at
its office and to be sold at a reasonable charge to any person applying
for the same.
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[s. 2]
SCHEDULE

AN AGREEMENT made this 27th day of November 1984 between
THE STATE OF QUEENSLAND (hereinafter called “the State”) of the
First Part and ANZ EXECUTORS & TRUSTEE COMPANY LIMITED
a Company duly incorporated by law in the State of Victoria and having
its principal place of business in the State of Queensland at 307 Queen
Street, Brisbane in the said State as trustee of the Breakwater Island
Trust (hereinafter called ‘“‘the Trustee’) of the Second Part and
BREAKWATER ISLAND LIMITED a Company duly incorporated by
law and having its registered office in the State of Queensland at 27th
Floor, Watkins Place, 288 Edward Street, Brisbane (hereinafter called
“the Manager”) of the Third Part.

WHEREAS:

A. The State has resolved to permit the establishment and
operation of casinos in the State of Queensland by licensing
one casino facility in Northern Queensland and one in
Southern Queensland.

B. The State has set out its objectives and con51derat10ns in
its Brief to Finalists in which the State considered the
following objectives and considerations as being of paramount
importance to the establishment and operation of casinos
in the State of Queensland:—

(1) an applicant shall establish an Hotel-Casino Complex of
the highest standard and operate that complex on an
impeccable basis;

(i1) the establishment of the Hotel-Casino Complex shall be
of maximum enhancement to the tourist industry of
Queensland by the provision of an international class
hotel, casino and convention centre with the best standard
of ancillary amenities such as restaurants, entertainment
theatres, sporting and other community facilities;

(iii) the permitted establishment and operation of the Casino
will give significant community benefits;

(iv) that by the operation of the Casino the revenue of the
State will be enhanced.

C. The Company by its First Stage Submission and Second
Stage Submission indicated its intentions in respect of the
establishment and operation of a casino in Northern
Queensland and the State has agreed to enter into negotiations
with the Company as the preferred applicant for the issue
to it or the Trustee of a Casino Licence for Northern
Queensland as aforesaid.

D. The said negotiations have been completed with the Company
and the Trustee as hereinafter provided and the Minister
has agreed, subject to ratification by an Act of Parliament
and upon the terms of this Agreement, to issue a casino
licence to the Trustee to permit the playing and conducting
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in the Casino of such games as may be approved by the
Minister at any time and from time to time pursuant to the
Control Act.

E. The State acknowledges that the establishment of the
Complex as hereinafter defined is a large scale development
project requiring a very large capital expenditure and that
it 1s necessary to give to the Trustee the security and
assurances contained herein to enable the provision of capital
for the establishment of the Complex.

F. It is desirable that in consideration of the Trustee and
Manager entering into their and each of their respective
obligations on their parts hereinafter set out that the Trustee
should be granted the entitlements benefits and privileges
hereinafter mentioned.

G. Whilst the parties recognise that the power of the Parliament
of the State of Queensland to make laws is absolute and
cannot be taken away by an Agreement made by the State,
it is the intention of the State that the titles, rights and
privileges of the Trustee be not derogated from by the State
In any manner whatsoever except as hereinafter provided.

NOW THEREFORE IT IS HEREBY AGREED AS FOLLOWS:

1. This Agreement shall be divided into parts as follows:—

PART I—PRELIMINARY

PART II—DEVELOPMENT OF THE COMPLEX AND
RELATED MATTERS

PART III—CORPORATE ORGANISATION AND RELATED
MATTERS

PART IV—GRANTING OF CASINO LICENCE AND
RELATED MATTERS

PART V—GRANTING OF LIQUOR LICENCE AND
RELATED MATTERS

PART VI—CASINO OPERATIONS AND REVIEW THEREOF

PART VII—TERMINATION

PART VIII—SPECIAL PROVISIONS

PART IX—GENERAL

PART I-—PRELIMINARY

2. In this Agreement unless the context otherwise indicates or
requires, the terms following shall have the meanings respectively
assigned to them:

“this Agreement”—means this agreement and the schedules
thereto and all amendments to such agreement or schedules.

“Administrative Assistance Agreement”-—means that Agreement
a copy of which has been delivered by the Manager to and
held by the Minister for tabling in Parliament as listed in
the Third Schedule hereto.
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“Agreement Act”—means that legislation referred to in Clause
8 hereof.

“Breakwater Island Trust” or “Trust”—means the trusts
constituted by the Trust Deed.

“Brief to Finalists”—means that document which is headed
“Introduction of Casino Operations to Queensland—Brief
to Finalists” and is dated October, 1981 and which explains
the State’s detailed conditions and requirements for awarding
a casino licence and further describes the submission format
necessary for review and assessment by the State.

“Cairns region”—means that area of the State of Queensland
which is within a radius in any direction of twenty (20)
kilometres from the Cairns Post Office.

“Casino”—means those areas of the Hotel-Casino Complex
identified in the schematic design drawings as the areas to
constitute the Casino in this particular case. Notwithstanding
the inclusion or not of the following areas in the schematic
design drawings, the term includes not only areas for the
conduct and playing of games but also those ancillary areas
which relate directly to the operation and functioning of the
Casino and which include money counting, surveillance,
accounting and storage.

“Casino gross revenue”—means Casino gross revenue as defined
in the Control Act.

“Casino Licence”—means a licence to be granted pursuant to
the Control Act in respect of the Casino.

“commissioning”—means the checking, testing and acceptance
of the operational readiness and procedures for the various
components of the Complex by the State and the Manager.

“Committed Development”—means the works described in Clause
16 (c) of this Agreement.

“Company”—means Breakwater Island Resort Pty. Limited
a company duly incorporated in the State of Queensland.

“Companies Code”—means the Companies (Queensiand) Code.

“Complex”~—means the buildings, structures and other works
constructed or to be constructed pursuant to this Agreement
and comprising the Committed Development.

“Control Act”-—means the Casino Control Act 1982.

“Design and Construction Programme”—means the programme
for the design, documentation, construction, fit-out,
commissioning and completion of the Complex as contained
in the First Schedule hereto.

“Development Agreement”—means that Agreement a copy of
which has been delivered by the Manager to and held by
the Minister for tabling in Parliament as listed in the Third
Schedule hereto.
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“First Stage Submission”-—means the submission delivered by
the Company to the State dated the thirtieth day of July
1981 which was in response to the State’s initial request for
submissions to establish a casino in Northern Queensland.

“fit-out”—means the application of finishing material, furniture,
fittings, furnishings and such other built-in and loose items
required to bring the Complex to an operating condition.

“Foundation Agreement”-—means that Agreement a copy of
which has been delivered by the Manager to and held by
the Minister for tabling in Parliament as listed in the Third
Schedule hereto.

“Founders”—means the parties to the Foundation Agreement
(other than the Trustee and the Manager).

“Future Development Area”—means that area of land including
land under water between the northern boundary of Portions
639, 641, 643 and 644, the Western Breakwater, the Offshore
Breakwater and the proposed Marina Access Channel as are
shown in the schematic design drawings.

“gaming” or “gambling”—means the playing in the Casino of
any game.

“gaming machine”—means any electronic, electrical or mechanical
contrivance or machine that is constructed or adapted for
use in a game of chance, where the game is played or
commenced by the insertion in a slot or other aperture of
money or money’s worth in the form of cash or tokens, or
by payment of money or money’s worth by any other means
and includes any contrivance or machine used for the
purpose of a game of chance where the game is played
partly by means of the contrivance or machine and partly
by any other means, but only if the element of chance in
the game is provided by means of the contrivance or
machine.

“Hotel-Casino Complex”—means the hotel established or to be
established on Portion 639 Parish of Coonambelah within
the area of which is the Casino and other businesses and
amenities identified in the schematic design drawings. The
term does not include the Retail Liquor Outlet constructed
or to be constructed on the said Portion 639.

“Hotel-Casino Management Agreements”’—means those
Agreements copies of which have been delivered by the
Manager to and held by the Minister for tabling in Parliament
as listed in the Third Schedule hereto.

“Letter of Commitment”—means a letter of commitment given
by Wardley Australia Limited and which is an annexure to
the Foundation Agreement.

“Manager”—means Breakwater Island Limited and any other
Manager for the time being under the Trust Deed.
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“Marina”—means a marina or marinas of not more than a
maximum of 700 berths or moorings established or to be
established on the Marina Basin.

“Marina Access Channel”—means a dredged channel as shown
in the schematic design drawings extending from the vicinity
of the Marina into Cleveland Bay of not less than 30 metres
in width and minus 4.6 metres AHD in depth.

“Marina Basin”—means the area of land and water comprising
the Marina Basin as shown in the schematic design drawings.

“Marina Entrance Channel”—means the entrance channel into
the Marina as shown in the schematic design drawings.

“Marina Facilities”—means the passenger, freight, fuelling,
provisioning and services terminals and the loading and
unloading facilities, or any of them, for vessels on or upon
the Marina Basin or on or upon a particular portion of land
adjacent to the Marina Basin.

“Memorandum and Articles of Association”—means the
Memorandum and Articles of Association of the Manager
a copy of which has been delivered to and is held by the
Minister for tabling in Parliament as listed in the Third
Schedule hereto.

“Minister”—means the Treasurer or other Minister of the Crown
for the time being charged with the administration of the
Control Act. The term includes any Minister of the Crown
who is temporarily performing the duties of the Minister.

“Minister’s nominated representative”-——means an officer of the
Queensland Public Service nominated in writing by the
Minister to the Manager and who shall be authorised by
the Minister pursuant to this Agreement to act on his behalf
on only those matters prescribed in writing by the Minister
and which are directly related to the design, construction,
fit-out and commissioning of the Complex.

“Northern Queensland”—means that area of the State of
Queensland which is north of the Tropic of Capricorn.

“Offshore Breakwater”—means the breakwater shown as the
“Offshore Breakwater” in the schematic design drawings of
not less than 250 metres in length.

“Operative Date”—means the date upon which the Agreement
Act comes into operation or the date upon which any
necessary approvals of the Foreign Investment Review Board
in respect of any Founder are granted, whichever is the
ater.

“Permitted Development”—means the works described in Clause
16 (d) of this Agreement.

“Permits to Occupy”’—means the permits to occupy referred to
in Clause 61 hereof and in the form and on the terms and
conditions of the permits to occupy set out in the Sixth
Schedule hereto.
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“person”—includes a company, corporation, firm and any other
body of persons having legal entity as such body as well as
a natural person.

“Portion 639”—means the Portion designated and described as
Portion 639 on the plan in the Fourth Schedule and extends
to and includes any future description consequent upon
survey of the Site in accordance with the Special Lease.

“Portion 640”—means the Portion designated and described as
Portion 640 on the plan in the Fourth Schedule and extends
to and includes any future description consequent upon
survey of the Site in accordance with the Special Lease.

“Portion 641”—means the Portion designated and described as
Portion 641 on the plan in the Fourth Schedule and extends
to and includes any future description consequent upon
survey of the Site in accordance with the Special Lease.

“Portion 642”—means the Portion designated and described as
Portion 642 on the plan in the Fourth Schedule and extends
to and includes any future description consequent upon
survey of the Site in accordance with the Special Lease.

“Portion 643”-—means the Portion designated and described as
Portion 643 on the plan in the Fourth Schedule and extends
to and includes any future description consequent upon
survey of the Site in accordance with the Special Lease.

“Portion 644”—means the Portion designated and described as
Portion 644 on the plan in the Fourth Schedule and extends
to and includes any future description consequent upon
survey of the Site in accordance with the Special Lease.

“Portion 645”—means the Portion designated and described as
Portion 645 on the plan in the Fourth Schedule and extends
to and includes any future description consequent upon
survey of the Site in accordance with the Special Lease.

“Retail Liquor Outlet”—means a commercial development
established or to be established on Portion 639 Parish of
Coonambelah which includes or may include indoor and
outdoor bars and bottle departments for the retail sale of
liquor to the public, restaurants and fast-food areas for the
retail sale of food to the public, and entertainment areas.

“schematic design drawings”—means the plans, drawings and
other data in respect of the Complex and the Permitted
Development delivered by the Manager to and held by the
Minister for tabling in Parliament as listed in the Third
Schedule hereto. The term includes all variations thereto as
hereinafter provided.

“Second Stage Submission”—means that submission delivered
by the Company to the State dated the Ninth day of
December 1981 which was lodged in response to the State’s
Brief to Finalists.
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“site”—means all that area of land including the land covered
by water hatched in black on the plan in the Fourth Schedule
hereto together with the area of land including land covered
by water comprising the Marina Access Channel and Offshore
Breakwater. The expression extends to and includes any
future description consequent upon any resurvey of the site.

“Southern Queensland”—means that area of the State of
Queensland which is south of the Tropic of Capricorn.

“Special Lease”—means the special lease referred to in Clause
57 hereof and in the form and on the terms and conditions
of the Special Lease and the attachments set out in the Fifth
Schedule hereto.

“Townsville City Council Agreement”—means the Agreement
referred to in Clause 60 (a) hereof and the Schedules thereto,
a copy of which has been delivered by the Manager to and
held by the Minister for tabling in Parliament as listed in
the Third Schedule hereto and all amendments to such
Agreement or Schedules.

“Townsville Harbour Board Agreement”—means the Agreement
referred to in Clause 60 (b) hereof and the Schedules thereto,
a copy of which has been delivered by the Manager to and
held by the Minister for tabling in Parliament as listed in
the Third Schedule hereto and all amendments to such
Agreement or Schedules.

“Trust Deed”—means that Deed a copy of which has been
delivered by the Manager to and held by the Minister for
tabling in Parliament as listed in the Third Schedule hereto.

“Trust Fund”—means all the cash and investments and all other
property whatsoever for the time being held by the Trustee
upon the trusts as are provided for in the Trust Deed.

“Trustee”—means ANZ Executors & Trustee Company Limited
or any other person who for the time being is the trustee
of the Breakwater Island Trust.

“Truste_e’s Contractor”’—means the Trustee’s Contractor referred
to in Clause 36 hereof.

“Unit”—means that interest or part of the Trust Fund as is
provided for in the Trust Deed.

“Unit Holder”—means the person who for the time being is
registered under the provisions of the Trust Deed as the
holder of a Unit and includes persons jointly so registered.

“Western Breakwater”—means the breakwater existing at the
date of this Agreement which adjoins Ross Creek as shown
in the schematic design drawings.

“works”—means all design, construction, fit-out and
commissioning works of any nature whatsoever necessarily
required for the completion of the Complex or the Permitted
Development and shall include all excavations and ancillary
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works preparatory to and associated therewith whether on
or off the site.

3. The singular includes the plural and the plural includes the
singular.

4. Any reference to any Act or Acts unless the context otherwise
requires shall include that Act or those Acts and any Act amending the
same or in substitution therefor.

5. The State acknowledges and confirms that the Governor in
Council has given his approval for the Minister for and on behalf of
the State to enter into this Agreement with the Trustee and the Manager
and that this Agreement is an agreement made pursuant to Section 19
of the Control Act.

6. The benefits that are expressed to be conferred upon, and the
obligations that are expressed to be imposed upon, the Trustee pursuant
to this Agreement shall be so conferred and imposed upon the Trustee
and the Manager in accordance with the respective functions powers
and responsibilities of the Trustee and the Manager set forth in the
Trust Deed and to that intent the following shall apply:—

(a) the Trustee shall prior to the grant of the Casino Licence
be registered pursuant to a Nomination of Trustee as
proprietor of an estate in fee simple in Portion 639 Parish
of Coonambelah and the legal owner of the Casino and
associated hotel and other facilities comprising the Hotel-
Casino Complex on the said Portion 639;

(b) the Casino Licence and any other licence to be granted in
accordance with this Agreement shall be granted to and held
by the Trustee as is provided in this Agreement.

7. Neither the State nor any person to whom the Trustee is liable:

(a) under or pursuant to this Agreement or the Agreement Act
or an agreement entered into by the Trustee in pursuance
of any of the matters provided for or contemplated in this
Agreement or the Agreement Act;

(b) under or pursuant to any of the Agreements specified in the
Third Schedule hereto;

(c) under or pursuant to the Control Act;

(d) in respect of or incidental to the acquisition by the Trustee
of the site, the design and construction of the Complex and
the management and operation of the Complex;

(e) in respect of or incidental to the Permitted Development
shall be entitled to have recourse, in satisfaction of such liability, to
any assets held by the Trustee in its personal capacity or in its capacity
as trustee of any trust other than the Breakwater Island Trust and the
recourse of the State and/or any such person shall be limited to the
Trust Fund;

PROVIDED THAT nothing in the foregoing provisions of this
clause shall limit the liability of the Trustee to the Unit Holders for
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breach of trust where the Trustee fails to show the degree of care and
diligence required of a Trustee having regard to the powers, authorities
or discretions conferred on the Trustee by the Trust Deed.

8. (a) This Agreement is made subject to approval and ratification
by the Parliament of the State of Queensland expressed in an Agreement
Act to be enacted during the sittings of Parliament to be held immediately
following the execution hereof or such subsequent sittings as may be
practicable and agreed upon by the parties hereto.

(b) The State agrees that the Government of the State of Queensland
shall as soon as practicable after the execution of this Agreement
introduce into and sponsor in the Parliament of the State a Bill in the
form initialed by or on behalf of the parties hereto for an Act to be
intituled “the Breakwater Island Casino Agreement Act 1984" to approve
and ratify this Agreement in all respects in the form executed by the
parties hereto and to provide for carrying this Agreement into effect.

9. If the Bill referred to in sub-clause (b) of Clause 8 hereof is not
enacted by the Parliament of the State in the form initialed by or on
behalf of the parties hereto or in such other terms as the parties hereto
may agree in writing within the time provided for in sub-clause (a) of
Clause 8 hereof this Agreement will then cease and determine in which
event none of the parties hereto will have any claim against any other
of them with respect to any matter or thing arising out of, done,
performed or omitted to be done or performed under this Agreement
or in anticipation of the coming into force of this Agreement.

10. Acts that have been done on and after 1 July, 1984 by or on
behalf of the parties hereto in conformity with, and in anticipation of
the coming into force of, the provisions of this Agreement, the Permits
to Occupy or the Special Lease shall be deemed to have been done
under and for the purposes of this Agreement or, as the case may be,
the relevant Permit to Occupy or the Special Lease.

11. The State shall exempt from stamp duty or similar duty:—

(a) this Agreement, the Townsville City Council Agreement and
the Townsville Harbour Board Agreement;

(b) any contract entered into by the Trustee and/or the Manager
for the purposes of this Agreement or any document ancillary
to such contract or in implementation thereof where the
other party to such contract or such document is the State,
a State Corporation or State Instrumentality:

(c) any contract of sale, memorandum of transfer or lease
relating to the transfer or grant of any interest in the site
or any part of the site to the Trustee;

(d) any copy of any of the aforesaid documents.

12. The Minister shall have the authority to decide all matters on
behalf of the State pertaining to or connected with this Agreement
unless the Governor in Council is specifically stated as the approving
authority.
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13. Notwithstanding anything contained in any Act or other statutory
provision or rule of law enacted by the State it is hereby acknowledged
that any act by the State, the Trustee or the Manager, connected with,
or pertaining to the obligations, titles, rights and privileges of the parties
contained in this Agreement, which would, but for the enactment of
the Control Act and the Agreement Act, be illegal shall not be illegal.

14. The Trustee as the holder of the Casino Licence may mortgage
charge or otherwise encumber:—

(a) the Casino Licence to be granted pursuant to Clause 45 of
this Agreement;

(b) the Hotel-Casino Complex;

(c) the Special Lease;

(d) Portion 639; and

(e) the rights and benefits of the Trustee under this Agreement
in accordance with Section 32 of the Control Act;

PROVIDED HOWEVER that the Minister shall be deemed to have
consented to the execution by the Trustee of the securities referred to
in the Letter of Commitment and to the granting of the security
constituted by or provided for in the Letter of Commitment and to
have approved of the Mortgagee or the Encumbrancee under those
proposed securities as the person to whom such security is to be given
in the terms of and in accordance with Section 32 of the Control Act
and Clause 65 hereof.

PROVIDED FURTHER that Section 32 of the Control Act shall
not apply to any mortgage charge or other encumbrance granted by the
Trustee over any of Portions 640, 641, 642, 643, 644, 645, the Marina,
the Marina Basin or the Marina Entrance Channel.

15. The State, the Trustee and the Manager shall each pay its own
costs in respect of this Agreement.

PART II—DEVELOPMENT OF THE COMPLEX AND RELATED
MATTERS

16. (a) The State accepts and approves the site as the area upon
which the Committed Development and the Permitted Development
shall be developed and constructed in the terms of this Agreement.

(b) The State accepts and agrees that the development of the site
shall be performed and completed by the Trustee in stages as follows—

(i) the committed development referred to in sub-clause (c) of
this Clause; and

(i1) the permitted development referred to in sub-clause (d) of
this Clause.

(c) The Trustee agrees that it shall be a condition of this Agreement
that the Committed Development of the site shall be duly performed
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and completed in accordance with this Agreement AND that such
Committed Development shall comprise the following—

(i) reclamation of Portions 639, 640, 641 and 643;

(i) construction of an hotel-casino complex on Portion 639,
such hotel to include not less than two hundred (200) room
modules and a convention centre for the accommodation
of not less than seven hundred (700) persons;

(iii) construction of revetments on the seaward boundaries of
Portions 639, 640, 641 and 643;

(iv) construction of the Offshore Breakwater;

(v) construction of access to Portion 639, Portion 644 and
Portion 645 (in respect of Portions 644 and 645, after those
Portions are reclaimed); and

(vi) construction of all other buildings, structures, retaining walls,
revetments and other works shown on the schematic design
drawings as part of or as is necessary to complete the
foregoing committed developments.

(d) Subject to this Agreement, the Trustee may in its descretion
perform and complete the Permitted Development of the site in part
or whole and/or in stages AND such Permitted Development shall
comprise the following—

(1) reclamation of Portions 642, 644 and 645 including all
necessary breakwaters, retaining walls or revetments;

(1) construction of extensions to the casino;
(i) construction of a Retail Liquor Outlet on Portion 639;

(iv) construction of not more than 100 additional hotel rooms
and associated facilities on Portion 639 by extending the
Hotel-Casino Complex and/or constructing additional
buildings;

(v) construction of a shopping and commercial development
on Portion 640 having a gross floor area not exceeding 4,000
square metres;

(vi) construction of not more than 100 building units or group
title units on Portion 641;

(vii) construction of not more than 100 building units on Portion

(viii) construction of extensions to the Offshore Breakwater in
accordance with the schematic design drawings;

(ix) construction of the Marina Basin, the Marina, the Marina
Entrance Channel and the Marina Access Channel in
accordance with Clause 63 hereof} and

(x) construction of all further developments of the site that are
lawful under this Agreement and any other applicable Act
or law.
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17. (a) Notwithstanding the provisions of the Local Government
Act 1936-1984 or any by-law thereunder, the State agrees—

(i) that the land comprising the site (other than the land
comprising the Marina Basin, the Marina Entrance Channel,
the Marina Access Channeli and the Offshore Breakwater)
shall in respect of any Town Planning Scheme in force in
the Local Authority Area of the City of Townsville be and
be deemed to be included in the undermentioned Zones as

follows:—
Parish of Coonambelah

Portion No. Zone

639 Special Facilities—(Hotel-Casino and
associated facilities)

640 Commercial
641 Residential E
642 Residential E
643 Future Urban
644 Future Urban
645 Special Facilities—(Marina and boating

services); and

(i1) that the said land other than Portions 643 and 644 shall be
deemed to remain so zoned for the purposes of this
Agreement,

so that the use to which the Trustee and any other person claiming
through or under the Trustee may put the said land, and the erection
and use of the buildings, structures and other works thereon, may be
undertaken and carried out in accordance with this Clause and without
any interference or interruption by any Local Authority or by any other
Corporation or Instrumentality of the State or by any person on the
grounds that such use is contrary to any town planning scheme or town
planning by-law of any Local Authority or any other statutory town
planning provision.

(b) subject to sub-clause (c) of this Clause, the purpose for which
development may be carried out without the consent of the Council of
the City of Townsville under the Town Planning Scheme shall be in
accordance with the Table of Uses to the Town Planning Scheme of
the Area of the City of Townsville.

(c) the Trustee shall be entitled to develop as of right as a development
which may be carried out without the consent of the Council of the
City of Townsville under the Town Planning Scheme the following
developments;—

Portion No. As of Right Development

639 Hotel not exceeding 300 hotel rooms, _Casino,
restaurants, convention centre, theatre, Retail Liquor
Outlet and associated facilities and parking.
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640

641

642

643

645

A shopping and commercial development having a
gross floor area not exceeding 4,000 square metres,
Marina Facilities, yacht club and associated facilities
and parking.

Building units or group title development not
exceeding 100 units in either case, associated facilities
and parking.

Building units development not exceeding 100 units,
Marina exclusively for such development, associated
facilities and parking.

Temporary parking in accordance with Clause 10.1
of the Townsville Harbour Board Agreement.

Marina and Boating Services (including boat sales,
ships chandlery, boat storage, tackle and bait shop,
cafe, take-away food shop, boat ramps, travel lift,
fuelling provision, small boats repair and maintenance
facilities and yacht club), electricity substation,
associated facilities and parking.

(d) The State agrees that the relevant scheme maps for the Town
Planning Scheme of the Local Authority Area shall be appropriately
endorsed by the Minister for Local Government to give effect to this

Clause.

18. The Manager warrants that:—
(a) all matters, other than those matters referred to in Clause

(b)

17 hereof, which require the consent, permission or approval
of the Local Authorities and Statutory Bodies with respect
to the design, development, construction and commissioning
for operation of the Complex and the Permitted Development
have been satisfactorily negotiated with the Council of the
City of Townsville and the Townsville Harbour Board; and

the financial contributions which the Trustee is required to
make as a consequence of the matters referred to in paragraph
(a) of this Clause have been duly agreed upon and are set
forth in the Townsville City Council Agreement and the
Townsville Harbour Board Agreement.

19. The Trustee shall make the financial contributions to the Council
of the City of Townsville and the Townsville Harbour Board which are
set out in the Second Schedule hereto in the manner and for the
purposes referred to in the Townsville City Council Agreement and the
Townsville Harbour Board Agreement respectively.

20. (a) The design, construction, fit-out and commissioning of the
Complex and the Permitted Development or any stage thereof shall,
subject to the provisions of this Agreement, comply with the requirements
of all regulations and by-laws of all relevant Local Authorities and
Statutory Bodies and all Acts of the State and the Commonwealth
applicable thereto and in particular the Fire Safety Act 1974-1984, the
Building Act 1975-1984 and the Factories and Shops Act 1960-1983.
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(b) The parties acknowledge that compliance by the Trustee and/
or the Manager with the provisions of sub-clause (a) of this Clause shall
in no manner whatsoever compel or require the Trustee and/or the
Manager to carry out any additional works or to make any financial
contributions to the Council of the City of Townsville and the Townsville
Harbour Board in respect of the design, construction, fit-out and
commissioning of the Complex and the Permitted Development which
are in addition to those provided for in Clauses 18 and 19 hereof.

21. The Trustee shall as soon as practicable but not later than one
hundred and eighty (180) days after the Operative Date commence
reclamation and development of the site.

22. The parties acknowledge that the schematic design drawings set
out the general design and reflect the planning objectives of the State
and the Manager for the design, development, construction, fit-out and
commissioning of the Complex and the Permitted Development and
the State accepts such schematic design drawings which indicate both
Committed Development and Permitted Development as complying
with its planning objectives and requirements.

23. The Manager warrants that:—

(a) the Complex shall be designed, developed, constructed, fitted
out and commissioned for operation in accordance with the
schematic design drawings and the further working drawings
and specifications which are hereinafter provided for together
with any approved alterations or modifications thereto
pursuant to Clause 28 hereof: and

(b) the Complex shall be completed and ready for operation
and use by the public within one hundred (100) working
weeks from the Operative Date, subject only to any extensions
of time which may be approved by the Manager on behalf
of the Trustee pursuant to the Development Agreement and
monitored by the State.

24. The' Manager shall within eighteen (18) weeks of the Operative
Date or such longer period as approved by the Minister submit to the
Minister for his approval the following items in respect of the Complex:—

(a) an engineering survey drawing indicating to the extent
practicable all site alignments and constraints and all metes
and bounds of the site and all ownership and controls as
well as the names of any abutting roads, waterways, service
lines and other material matters both existing and proposed;

(b) a Schedule identifying the nature and degree of access to
all facilities by people who may not be attending the Complex;

(¢) a detailed site development master plan or plans clearly
indicating the full intentions of the Manager for the
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development of the Complex which shall contain all intended
stages of development;

(d) all final schematic design drawings;

(e) a budget estimate of costs for the works prepared by a
Quantty Surveyor in accordance with the current National
Public Works Conference Cost Control Manual;

() a proposal detailing the intended method of carrying out
all phases of the development of the Complex including the
type of contract documentation to be used, the system,
including the provision for Ministerial review and approval,
for the calling of tenders and appointment of sub-contractors,
trade contractors and the method for completing construction,
fit-out and the commissioning of the Complex;

(g) an itemised design and construction programme for all
phases of the development of the Complex up to and
including the time of commissioning the Complex for
operation which may at the option of the Manager provide
for the works to be staged to permit pursuant to Clause 35
hereof any part of the Complex to open for use by members
of the public before the whole of the Complex is completed;

(h) a projected and itemised cash-flow fprecast for construction
of the Complex up to and including the commissioning
stage on a financial year matrix;

PROVIDED HOWEVER where the Governor in Council has
approved pursuant to Section 86 of the Harbours Act 1955-1982 the
plans of any works below high water mark to be constructed under this
Agreement, the State agrees that it shall not be necessary for the Manager
to obtain also the approval of the Minister required by this Clause and
Clause 25 hereof in respect of the schematic design drawings, working
drawings and specifications for such works but the Manager shall within
thirty (30) days of receiving an approval pursuant to Section 86 of the
Harbours Act 1955-1982 forward a copy of the details of such works
and the relevant approval to the Minister.

25. (a) The State acknowledges and confirms that the Manager
intends to prepare or cause to be prepared all necessary documents and
drawings for the design and construction of the Complex other than
the documents and drawings contemplated in Clauses 24 and 26 hereof
and to carry out or cause to be carried out the construction of the
Complex in stages and that subject to Clauses 24, 25 (b) and 26 hereof
as the said necessary documents and drawings for each stage are
completed to submit all such documents and drawings to the Minister
for his approval.

(b) The Minister may request that all or any of the following
drawings and documents so far as they relate to that part of the Complex
aforesaid which the Manager intends to commence as the next ensuing
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stage be submitted for his approval prior to the dates contemplated in
the Design and Construction Programme:—

(1) working drawings and specifications;

(ii) pre-tender contract documentation;
(iii) nominations of head contractors and sub-contractors;
(iv) equipment and fit-out documentation.

26. (a) The Manager shall, not less than thirty (30) days prior to
the commencement of any works or any part thereof which relate
directly to the Casino, submit to the Minister for his approval, all
working drawings and specifications relating to such items of construction
and in particular the following details:—

(i) Casino floor layouts showing placement of gaming tables
and closed circuit television cameras;

(ii) the design of the reflected ceiling showing the location of
catwalks, closed circuit television cameras, viewing panels,
lights and other fittings and services;

(iii) plans of cashier’s cages, count rooms and all security areas
including access thereto;

(iv) plans of areas to be used for inspectors appointed under the
Control Act and the Casino security staff;

(v) the electrical installations and in particular for:—
(A) closed circuit television system;
(B) alarm system;
(C) telephone installations;
(D) emergency link to local police headquarters;
(E) auxiliary power and lighting provisions;
(vi) the master-key system proposed; and
(vii) the proposed construction, supply or fit-out of the preceding
items.
(b) The Manager shall ensure that all materials, fittings and equipment
utilised in the construction, fit-out and operation of those areas specified

in sub-clause (a) shall be of a high standard of manufacture and of a
quality commensurate with an international class hotel-casino.

27. The Manager shall in sufficient time to allow the Minister to
consider but in any event prior to the date upon which the Manager
intends to open for use by the public any part of the Complex submit
to the Minister for his approval details of the following matters so far
as they relate to that part of the Complex which the Manager intends
to open as aforesaid:—

(a) fire safety procedures;

(b) emergency shelter arrangements;

(c) crowd control procedures;

(d) armoured vehicle transfer arrangements;
(e) vehicle control and parking arrangements.

28. (a) The parties acknowledge that variations to the schematic
design drawings and the working drawings and specifications to be
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provided pursuant to this Agreement may be necessary. The Manager
shall submit to the Minister’s nominated representative or, in the case
of works below high water mark, to the Marine Board of Queensland
with a copy to the Minister’s nominated representative, details of any
such variations that are proposed and shall not make any such variations
without the prior approval in writing of the Minister or, in the case of
works below high water mark, the Governor in Council under Section
86 of the Harbours Act 1955-1982.

(b) If, in the opinion of the Manager or the Trustee’s Contractor
or its agent, it is necessary to make variations as aforesaid as a matter
of urgency (other than variations to works below high water mark),
then the Manager shall be permitted to carry out such variations and
it shall as soon as is practicable advise the Minister’s nominated
representative of such variations so as to obtain the Minister’s approval.

29. (a) If upon the submissions detailed in Clauses 24, 25, 26, 27
or 28 hereof having being made, the Minister does not approve the
whole or any part of such submissions he shall issue a notice to show
cause why that part should not be altered, replaced or withdrawn and
cause such notice to be delivered to the Manager.

(b) The notice shall state the grounds upon which the Minister does
not approve the whole or such part of the submission and shall allow
such time as may be reasonable, but not less than thirty (30) days, by
which cause may be shown.

{c) The Manager may endeavour to show cause by written, oral or
any other type of further submission to the Minister at any time on or
before the day specified in the notice by which cause may be shown,
and may in showing cause, introduce such further alternative proposals
for consideration by the Minister as it deems necessary.

(d) The Minister shall give all further submissions forwarded to
him in answer to the show-cause notice all due consideration and if, in
his opinion:—

(1) insufficient cause is shown or, where no cause is shown,
direct that the Manager modify its submission in such
manner as will satisfy the Minister; or

(ii) sufficient cause is shown accept and approve the submission
of the Manager in its original form or subject to any
modification which the Minister directs.

(e) In his consideration of all submissions made to him pursuant
to Clauses 24, 25, 26, 27 or 28 hereof or pursuant to this Clause the
Minister shall have regard to the general design and planning objectives
of the State and the Manager contained in the schematic design drawings,
subject to such variations thereto as shall have been approved where
approval is required.

30. The Minister shall approve or not approve the necessary
documents and drawings which the Manager is required to lodge with
the Minister for approval hereunder within thirty (30) days of receiving
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same from the Manager and if he has not communicated his approval
or delivered a show-cause notice pursuant to Clause 29 hereof to the
Manager within the said thirty (30) days then the Manager shall be
deemed to have received approval from the Minister and may proceed
with that part of the works for which approval was sought.

31. (a) The Minister, and any persons appointed in writing by the
Minister or the Minister’s nominated representative, shall at all times
have free access to the site for the purpose of inspecting and measuring
the progress of the works and undertaking tests;

PROVIDED THAT, in doing so, such persons shall not interfere
with the progress of the works except for the purpose of exercising any
powers hereby conferred;

AND PROVIDED FURTHER THAT on entering the site, such
persons shall inform the senior representative of the Trustee’s Contractor
or its agent on the site of their presence.

(b) The Minister’s nominated representative shall be available
during all normal working hours, and as often as may be necessary, for
consideration of all drawings and specifications and consideration and
consultation of any other technical matters connected with design,
construction, fit-out and commissioning of the Complex.

(c) The Minister’s nominated representative shall from time to time
give to the Manager notice in writing of all inspections, measurements
and tests that he proposes to carry out during the progress of the works
sufficiently in advance of the proposed dates of completion of the work
to be measured or tested so as not to delay the completion thereof and
the Manager shall ensure that no part of the works is covered up or
otherwise made inaccessible before any required inspection, measurement
or test is completed;

PROVIDED HOWEVER that should the Minister’s nominated
representative not carry out the inspection, measurement or test on the
day appointed by the Trustee’s Contractor and advised to the Minister’s
nominated representative the Trustee’s Contractor shall be at liberty to
continue the works.

32. (a) Within sixty (60) days of the Operative Date the Manager
shall provide an on-site secure office for the exclusive use by the
Minister’s nominated representative and any other representative
nominated by the Minister as hereinbefore referred to during the carrying
out of the works for the Complex. Such office shall be in a location to
be agreed upon by the Minister’s nominated representative and the
Manager and shall have its own separate access and be of a standard
that is, and with facilities that are, not less than that provided for the
Trustee’s Contractor.

(b) The Manager shall, if required by the Minister’s nominated
representative, maintain such office in a clean condition for the duration
of its occupancy by the Minister’s nominated representative.
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33. Project advisory meetings shall be held on a monthly basis and
from time to time as may be agreed upon by the Minister’s nominated
representative and the Manager during the design documentation,
construction, fit-out and commissioning stages of the Complex. The
principal purposes of these meetings are to monitor design, development,
contract documentation and progress of the works, to provide advice
by the Minister’s nominated representative to the Manager in respect
of compliance with the State’s requirements during the various stages
of the development of the Complex and to discuss any urgent matters
which may arise from time to time. Such meetings shall be chaired by
the Minister’s nominated representative and attended by the Manager’s
nominated representative and such others as may be determined by
these persons from time to time. The Manager shall provide accurate
minutes to the Minister’s nominated representative within one (1) week
after such meetings.

34. The Manager shall provide such number of copies not exceeding
three copies of all plans, specifications and other such material to the
Minister as may be required pursuant to this Agreement or in accordance
with any procedure for inspection of the works as may from time to
time be advised by the Minister or the Minister’s nominated representative
to the Manager;

PROVIDED HOWEVER that the Manager shall not be obliged to
provide working drawings relating to the installation of the security
surveillance and alarm systems to be incorporated into the Complex
but shall be required:—

(@) to deliver to the Minister particulars of such systems to
show how they operate and that they are adequate for the
purposes for which they are intended;

(b) to make available at the office of the Manager the working
drawings as aforesaid for perusal by the Minister’s nominated
representative and such other persons as may be specified
by the Minister’s nominated representative and agreed to
by the Manager;

(c) to promptly advise the Minister’s nominated representative
of any variations proposed for such systems; and

(d) to maintain an up-to-date set of working drawings of such
systems and to make such drawings available at the office
of the Manager to the Minister or to a person nominated
by him and agreed to by the Manager.

35. The Manager may at any time during the construction of the
Complex apply to the Minister for approval to open such part or parts
of the Hotel-Casino Complex as may be completed and ready for
operation notwithstanding that the whole of the Complex is not so
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complete and the Minister shall not unreasonably withhold his approval
to any such application;

PROVIDED THAT the following shall be conditions precedent to
the approval of the Minister to open the Casino part of the Hotel-
Casino Complex and to issue a Casino Licence in accordance with
Clause 45 hereof—

(i) the Hotel-Casino Complex shall be substantially completed
and at least seventy (70) hotel guest rooms shall be ready
and available for use by members of the public;

(i1) the other works that comprise the Complex shall be
substantially completed; and

(ii1) the Trustee and the Manager shall have observed and
performed all relevant obligations under the Townsville City
Council Agreement and the Townsville Harbour Board
Agreement.

36. The State accepts and approves the appointment of KUMAGAI
GUMI CO. LTD. as the Trustee’s Contractor and THIESS WATKINS
(CONSTRUCTION) LIMITED as the Project Manager for the design,
development, construction, fit-out and commissioning of the Complex
in terms of the Development Agreement.

37. (a) The State accepts and agrees that the Trustee may, concurrently
with the development of the Complex or within a period of thirty (30)
years from the Operative Date, further develop the site by performing,
wholly or in part, the Permitted Development.

(b) The State agrees that the Trustee may carry out such further
development in accordance with the terms of the Development Agreement
and the Trustee agrees that to the full extent or otherwise to the extent
required in writing by the Minister the provisions of Clauses 24 (a),
(b), (c) and (d), 25, 29 and 30 hereof shall with all necessary adaptations
extend and apply to such further development.

(c) The Trustee shall, within three (3) months after the expiration
of each period of three (3) years from the date the Trustee is granted
the Casino Licence and during the period of thirty (30) years from the
Operative Date, furnish to the Minister a report in writing with respect
to the undertaking of the Permitted Development. Every such report
shall—

(1) include details of the stage or stages of the Permitted
Development (if any) that the Trustee proposes to perform
during the period of three (3) years from the date of the
report; and

(i1) if no part of the Permitted Development is to be performed
during such period of three (3) years, include a statement
of the facts and circumstances that are then considered by
the Trustee to be relevant to the Trustee’s decision.
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(d) It is acknowledged by the parties that the proposal to undertake
or the undertaking of such Permitted Development will depend on
commercial feasibility.

38. The performance by the Trustee and the Manager respectively
of the terms and conditions herein contained or referred to as relate to
the design, development, construction, fit-out and commissioning of the
Complex, is subject to, and is contingent upon, events, happenings or
contingencies which interfere with the performance of such terms and
conditions and which in the absence of fault or negligence on the part
of the Trustee and/or the Manager as the case may be, are beyond the
reasonable control of the Trustee and/or the Manager as aforesaid,
including but not restricted or limited to accidents, acts of God, force
majeure, earthquakes, floods, storms, tempests, washaways, fires, acts
of war, acts of public enemies, riots, civil commotions, strikes, lockouts,
bans, “go-slow” activity, stoppages, restraints of labour or other similar
acts (whether partial or entire), acts or omissions of any Government
or any instrumentality (whether legislative, executive or administrative)
of the Commonwealth or of any other government or governmental
authority or instrumentality (whether legislative, executive or
administrative), shortages of labour or materials, reasonable inability to
obtain contractors, delays of contractors, inability or delay in obtaining
any Government or local authority or any other approval, permit or
licence, and delays arising from any other cause whether of a kind
specifically enumerated above or otherwise, which are not reasonably
within the control of the Manager and/or Trustee as aforesaid, and,
upon the occurrence of any one or more of such events, the Trustee
and/or the Manager shall not be liable to the State in any manner
whatsoever as a result of such delay or failure to perform and observe
any of the terms and conditions herein contained;

PROVIDED HOWEVER that the provisions of this Clause shall
not excuse any failure to comply with the provisions of Clause 28
hereof.

PART III—CORPORATE ORGANISATION AND RELATED
MATTERS

39. The Manager in the performance of its functions pursuant to
the Foundation Agreement and the Trust Deed shall:—

(a) cause the issue to each Founder in accordance with the
provisions of the Foundation Agreement the respective
number of Units set forth below:

) DRAYSTON giiﬁ?on
v .
II“I}{D.E TMENTS  PTY o eor000)
(i) KUMAGAI GUMI CO. Seven
LTD. million

(7,000,000)
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(iii) THIESSG N\¥ATKINS ?:ffﬁgn
MANAGEME
(LIMITED ) (7,000,909)
(iv) SHERATON  PACIFIC Five million
HOTELS PTY. LIMITED (5,000,000)

at a selling price of FIFTY CENTS ($0.50) per Unit which
shall be payable by instalments and secured in the manner
set out in paragraphs (f) and (g) of this Clause;

PROVIDED THAT the above issue of Units shall
include the following issue to the Founders of the initial
two thousand (2,000) Fully Paid Units pursuant to the
Foundation Agreement and the Trust Deed:

(A) DRAYTON One
INVESTMENTS PTY. thousand
LTD. (1,000)

(B) THIESS WATKINS One
(MANAGEMENT) thousand
LIMITED (1,000)

(b) cause the offer, and upon acceptance, the issue to the public
of Units, each at a selling price of Fifty Cents ($0.50),
payable in full upon application, to a face value which is
not less than FOURTEEN MILLION DOLLARS
($14,000,000) subject to the requirements of the Australian
Associated Stock Exchanges and the National Companies
and Securities Commission. The minimum subscription
accepted from the members of the public shall be for a
minimum of five hundred (500) Units. In carrying out the
allotment of Units the Manager and the Underwriters shall
accord priority, during the period of three (3) weeks from
the date of the first advertisement of the Prospectus, pursuant
to which the Units are offered, in a newspaper circulating
throughout the State (‘“‘the priority period”), firstly to
applications for Units received from members of the public
resident in Queensland and secondly to applications received
from Queensland residents during the priority period for
the minimum subscription;

(c) cause the granting to the public of options to acquire further
Units on the following terms and conditions:—

(i) Members of the public will be granted one (1) option to
acquire a further Unit for every four (4) Units allotted
to such members as a result of the issue to them of Units
pursuant to paragraph (b) of this clause.

(i1) The option may be exercised at any time and from time
to time in whole or in part up to and including the thirty-
first day of December, 1988.

(iii) The price payable per Unit shall be FIFTY CENTS ($0.50)
payable in full on application.
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(iv) The option shall be exercised by the member of the public

v)

exercising the same by delivering or sending by prepaid

registered post to the Manager a Notice of Exercise of

Option which notice shall state the number of Units in

respect of which the option is exercised and shall be

%}:cqmpanied by a cheque for the purchase price of those
nits.

Upon receipt of a Notice of Exercise of Option pursuant
to paragraph (iv) together with a cheque in the correct
amount the Manager shall forthwith cause and in any
event within seven (7) days thereafter shall cause to be
issued to the member of the public exercising such Option
such number of Units as shall be specified in the said
Notice and deliver or forward to such member of the
public by prepaid registered post a Certificate in respect
of such Units and complete the Register of Units and all
other relevant records accordingly.

(d) cause the granting to each Founder of options to acquire
further Units on the following terms and conditions:—

(1)

(ii)

(i11)

The maximum number of additional Units which may
be acquired by each Founder in exercise of such options
shall be that number set forth below against the name of
each Founder:—

DRAYTON Two million six hundred

INVESTMENTS PTY. and sixty-six thousand six

LTD. hundred and sixty-seven
(2,666,667)

THIESS WATKINS Two million

(MANAGEMENT) (2,000,000)

LIMITED

KUMAGAI GUMI CO. Two million

LTD. (2,000,000)

SHERATON PACIFIC One million three hundred
HOTELS PTY. LIMITED and thirty-three thousand
three hundred and thirty-
three
(1,333,333)

The option may be exercised at any time and from time
to time in whole or in part up to and including the thirty-
first day of December, 1988.

The price payable per Unit shall be FIFTY CENTS ($0.50)
pavable in full on application.

(iv) The option shall be exercised by the Founder exercising

the same by delivering or sending by prepaid registered
post to the Manager a Notice of Exercise of Option which
notice shall state the number of Units in respect of which
the option is exercised and shall be accompanied by a
cheque for the purchase price of those Units.
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(v) Upon receipt of a Notice of Exercise of Option pursuant

(e)

®

to paragraph (iv) together with a cheque in the correct
amount the Manager shall forthwith cause and in any
event within seven (7) days thereafter shall cause to be
issued to the Founder exercising such Option such number
of Units as shall be specified in the said Notice and
deliver or forward to such Founder by prepaid registered
post a Certificate in respect of such Units and complete
the Register of Units and all other relevant records
accordingly.

utilize the facilities to be provided by Wardley Australia

Limited pursuant to and upon the terms and conditions set

forth in the Letter of Commitment;

obtain from each Founder within thirty (30) days of the
Operative Date, a guarantee, bond or letter of credit given
or confirmed by —

(1) an Australian trading bank; or

(ii) an insurance company or financial institution approved

(8)

(h)

(1)

o

(k)

®

in writing by the Trustee, the Manager and the Minister,

and in each case in a form that is approved in writing by
the Trustee, the Manager and the Minister to secure the
due payment of the total selling price outstanding from time
to time and payable by each Founder for the Units as listed
in paragraph (a) of this Clause;

hold any such guarantee, bond or letter of credit referred
to in paragraph (f) of this Clause until such time as the
total selling price for the Units in respect of which the same
shall have been given shall have been duly paid;

ensure that the amount of the selling price per Unit that is
paid up in respect of the Units issued to the Founders
pursuant to paragraph (a) of this Clause shall at all times
be equal to or exceed the amount of the selling price per
Unit that is called up in respect of the Units issued to the
public pursuant to paragraph (b) of this Clause;

refrain from causing the issue of any Units other than those
provided for in paragraphs (a), (b), (c) and (d) of this Clause
unless the Governor in Council has approved such issue;

refrain from entering into any loan agreement in respect of
the Complex other than the Letter of Commitment and any
agreement to be entered into pursuant to that Letter with
a lender or upon terms and conditions without the prior
written approval thereof by the Minister;

refrain from entering into any loan agreement in respect of
the Permitted Development or any part thereof with a lender
or upon terms and conditions without the prior written
approval thereof by the Minister;

after the issue of Units listed in paragraph (a) of this Clause,
refrain from registering any transfer by a Founder whereby
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the holding of Units by that Founder shall be reduced below
that number of Units being not less than thirty-three and
one-third per centum (33%:%) of the total number of Units
actually issued to that Founder pursuant to this Part of this
Agreement without the prior approval of the Governor in
Council;

(m) when directed by the Governor in Council, which direction
shall be final and conclusive and shall not be appealed
against, reviewed, quashed or in any other way called in
question in any Court on any account whatsoever, enforce
the disposal of any Units held by any person in accordance
with the procedure in that respect set forth in the Trust
Deed;

PROVIDED THAT the Governor in Council shall not
issue a direction to dispose of such Units unless the person
holding such Units is considered not to be a suitable person
to be the holder thereof having regard to those matters
specified in Section 20 of the Control Act;

(n) when directed by the Minister require the production of a
statutory declaration by any person registered as the holder
of any Units setting forth the name and address of any
person entitled to the same and full particulars of that
entitlement.

40. The Manager in respect of its own corporate structure and
organisation shall:—
(a) issue at par the following number of ordinary shares in the

capital of the Manager with a nominal value of One Dollar
($1.00) each to—

(i) DRAYTON Nineteen thousand nine
INVESTMENTS PTY. hundred and ninety-nine
LTD. (19,999)

(i) THIESS WATKINS Ten thousand (10,000)
(MANAGEMENT)

LIMITED

(ili) KUMAGAI GUMI CO. Fifteen thousand (15,000)
LTD.

(iv) SHERATON PACIFIC Ten thousand (10,000)

HOTELS PTY.
LIMITED

(v) LESLIE CHARLES Four thousand nine hundred
THIESS and ninety-nine (4,999)

PROVIDED HOWEVER that any such shares may be
held by a nominee approved of in writing by the Minister,
on behalf of any such party;

(b) refrain from issuing, allotting, re-allotting or otherwise
disposing of any shares in the capital of the Manager other
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than those provided for in paragraph (a) of this Clause,
except—

(1) with the approval of the Governor in Council, or

(ii) the issuing of shares to each of the shareholders for the
time being as near as practicable in proportion to their
respective shareholdings;

(c) obtain the prior approval in writing of the Minister to any
appointment as a director or alternate director of the Manager;

(d) obtain the prior approval of the Governor in Council to
the registration of any transfer of shares in the capital of
the Manager;

(e) when directed by the Governor in Council, which direction
shall be final and conclusive and shall not be appealed
against, reviewed, quashed or in any other way called in
question in any Court on any account whatsoever, enforce
the disposal of the shares of any shareholder in the Manager
in accordance with the procedure in that respect set forth
in the Articles of Association of the Manager;

PROVIDED THAT the Governor in Council shall not
issue a direction to dispose of such shares unless the
shareholder is considered not to be a suitable person to be
a shareholder having regard to those matters specified in
Section 20 of the Control Act;

() enforce the vacating from office of any director of the
Manager in accordance with any direction to that effect by
the Governor in Council;

(g) refrain from entering into any loan agreement in respect of
the Complex other than the Letter of Commitment and any
agreement to be entered into pursuant to that Letter with
a lender or upon terms and conditions without the prior
written approval thereof by the Minister;

(h) refrain from entering into any loan agreement in respect of
the Permitted Development or any part thereof with a lender
or upon terms and conditions without the prior written
approval thereof by the Minister.

41. (a) The State accepts and approves of the participation of the
Trustee, the Manager and the Founders in the Foundation Agreement
and to the form of the Trust and corporate organisation and the method
of financing set forth in the Foundation Agreement.

(b) The parties hereto acknowledge and agree that the participation
of any Founder is subject to and conditional upon that Founder obtaining
such approvals as may be necessary from the Foreign Investment Review
Board of the Commonwealth of Australia for that Founder’s participation
upon terms and conditions acceptable to such Founder.

(c) If the approvals from the Foreign Investment Review Board
referred to in sub-clause (b) of this Clause are not obtained within the
period of ninety (90) days from the date of this Agreement or such
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extended period as may be agreed upon in writing by the parties to this
Agreement, this Agreement shall thereupon cease and determine and
none of the parties to this Agreement will have any claim against any
other of them with respect to any matter or thing arising out of, done,
performed or omitted to be done or performed under this Agreement
or in anticipation of the coming into force of this Agreement other than
a claim under Clause 22.4 of the Foundation Agreement.

(d) The State accepts and approves the appointment of SHERATON
PACIFIC HOTELS PTY. LIMITED as the operator of the Hotel-Casino
Complex in terms of the Hotel-Casino Management Agreements.

(e) The State accepts and approves the appointment of DRAYTON
INVESTMENTS PTY. LTD. to provide adminisirative services to the
Manager in terms of the Administrative Assistance Agreement.

42. The following shall be conditions of this Agreement:—

(a) that there shall be no amendment or variation of the terms
or conditions of the Foundation Agreement or any agreement
being a schedule to the Foundation Agreement after the
execution of the Foundation Agreement without the prior
approval in writing of the Minister;

(b) that no party to the Foundation Agreement shall be released
or discharged from its obligations under the Foundation
Agreement without the prior approval in writing of the
Minister;

(c) that no party shall be added to the Foundation Agreement
without the prior approval of the Governor in Council and
without such party entering into a supplementary agreement
in a form approved by the Minister agreeing to be bound
by the provisions of the Foundation Agreement as if an
original Founder;

(d) that the form of the trust and corporate structure and the
method of financing set forth in the Foundation Agreement
(subject to any approved amendment or variation) shall be
substantially followed and adhered to;

(e) that the Trust Deed shall not be altered or amended without
the prior approval in writing of the Minister;

(f) that the Memorandum and Articles of Association of the
Manager shall not be altered or amended without the prior
approval in writing of the Minister;

(g) that the appointment of the respective auditors under the
Trust Deed and of the Manager shall be in accordance with
the provisions of the Trust Deed and the Companies Code
but no person shall be nominated as auditor unless that
person’s nomination has been approved in writing by the
Minister;

(h) that the total number of Units to which any person shall
be entitled (other than a holding by a Founder in accordance
with Clause 39 hereof) shall not exceed five per centum
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(5%) of the total number of the Units in issue at any time
without the approval in writing of the Minister;

(i) that the total number of Units to which a foreign person
or foreign persons shall be entitled shall not exceed forty
per centum (40%) of the total number of the Units in issue
at any time;

PROVIDED THAT the Minister may by notice in
writing exempt any holding of specified Units by a specified
person from the provisions of this paragraph for a specified
period and during that period such Units shall be disregarded
for the purposes of this paragraph.

43. Notwithstanding Clause 42 hereof, an entitlement to Units in
excess of either of the limitations contained in paragraphs (h) and (i)
of Clause 42 hereof shall not constitute a breach of the conditions of
this Agreement if the Manager shall have acted forthwith to bring about
the disposal of the relevant Units in accordance with the powers in that
behalf contained in the Trust Deed upon its becoming aware of that
entitlement and its being in excess of the relevant limitation.

44, For the purposes of this Part:—
(a) “Foreign person” means—
(i) a natural person not ordinarily resident in Australia;

(i1) a corporation (other than a foreign corporation) in which
a natural person not ordinarily resident in Australia or a
foreign corporation holds a controlling interest;

(iii) a corporation (other than a foreign corporation) in which
two (2) or more persons, each of whom is either a natural
person not ordinarily resident in Australia or a foreign
corporation, hold an aggregate controlling interest; or

(iv) a foreign corporation;

PROVIDED HOWEVER that—

(A) a corporation incorporated in Australia and having its
shares listed for quotation in the official list of a stock
exchange in Australia and which is the registered holder
or the beneficial owner of not more than one per centum
(1%) of all Units for the time being created and not
cancelled;

(B) a corporation incorporated in Australia which is the
registered holder or beneficial owner of not more than
one quarter of one per centum (1/4%) of all Units for the
time being created and not cancelled

shall not be, for the purposes of this Agreement, a foreign
person unless the Minister deems it to be a foreign person;
(b) “Foreign corporation” means a corporation incorporated
elsewhere than in Australia or any Australian External
Territory;
(c) A person shall be taken to hold a controlling interest in a
corporation if the person, alone or together with any associate
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(d)

(e)

or associates of the person, is in a position to control not
less than fifteen per centum (15%) of the voting power in
the corporation or holds interests in not less than fifteen
per centum (15%) of the issued shares in the corporation;

Two or more persons shall be taken to hold an aggregate
controlling interest in a corporation if they, together with
any associate or associates of any of them; are in a position
to control not less than forty per centum (40%) of the voting
power in the corporation or hold interests in not less than
forty per centum (40%) of the issued shares in the corporation;

The following persons are associates of a person:—

(i) the person’s spouse or a parent or remoter lineal ancestor,
son, daughter or remoter issue, brother or sister of the
person;

(i1) any partner of the person;
(1ii) any corporation of which the person is an officer;
(iv) where the person is a corporation—any officer of the

corporation;

(v) any employee or employer of the person;
(vi) any officer of any corporation of which the person is an

ofhcer;

(vii) any employee of a natural person of whom the person is

an employee;

(viil) any corporation whose directors are accustomed or under

an obligation, whether formal or informal, to act in
accordance with the directions, instructions or wishes of
the person, or where the person is a corporation, of the
directors of that corporation;

(ix) any corporation in accordance with the directions,

instructions or wishes of which, or of the directors of
which, the person is accustomed or under an obligation,
whether formal or informal, to act;

(x) any corporation in which the person holds a controlling

interest;

(xi) where the person is a corporation—a person who holds

a controlling interest in the corporation;

(xi1) any person who is, by virtue of this paragraph, an associate

®

of any other person who is an associate of the person
(including a person who is an associate of the person by
another application or other applications of this paragraph);

A reference to a person being entitled to Units or a stipulated
percentage of the same shall have the same meaning as a
reference in Division 4 of Part IV of the Companies Code
to a person being entitled to a stipulated percentage of the
voting shares in a company and that person’s entitlement
shall be calculated in the manner prescribed for calculation
of substantial shareholdings in Division 4 of Part IV of the
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Companies Code as if that Division applied and as if Units
were voting shares.

PART IV—GRANTING OF CASINO LICENCE AND RELATED
MATTERS

45. (a) Upon the Minister being satisfied of compliance by the
Trustee and the Manager with:—
(i) their respective obligations under this Agreement, including
the Special Lease, the Townsville City Council Agreement
and the Townsville Harbour Board Agreement;

(ii) the relevant provisions of the Control Act; and

(iii) the relevant provisions of the Agreement Act,
to be complied with up to the time of the grant of the Casino Licence
there shall be granted to the Trustee pursuant to the Control Act a

casino licence authorising subject to Section 63 thereof, the conduct
and playing in the Casino of the games set out hereunder:

blackjack;
roulette;
baccarat;
craps;

keno;

two-up;

mini dice;

big six;

big and small;

PROVIDED HOWEVER that the Trustee may apply to the Minister
for approval under Clause 35 hereof to open the Casino part of the
Hotel-Casino Complex, and to have granted to the Trustee a Casino
Licence.

(b) Subject to the Casino Licence having been granted pursuant to
sub-clause (a) of this Clause the Trustee or the Manager may apply to
the Minister at any time for approval to play in the Casino any game
commonly played in a casino whether in Australia or elsewhere or any
variation or derivative thereof no matter how played including any
game played by the use of any gaming machine where such use is at
the time of the application lawful in accordance with the laws of the
State of Queensland and upon approval of such application and the
Trustee’s and the Manager’s compliance with any relevant provisions
of the Control Act in relation thereto the Minister shall take all such
steps as are necessary so that the conduct and playing of such game in
the Casino is duly authorised by the said Casino Licence.

(c) In the event of the State authorising, permitting or approving

in any manner whatsoever pursuant to any Act the conduct or playing
of any game by use of any gaming machine commonly known as a

43
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“poker machine” or any variation or derivative thereof or any gaming
machine of a like class or description THEN the Trustee or the Manager
may apply to the Minister pursuant to sub-clause (b) of this Clause for
approval to play any such game in the Casino.

46. (a) Subject as hereinafter provided, the State shall not either
before or during the periods of exclusivity hereinafter provided for
respectively, notwithstanding the provisions of any other Act from time
to time in force in the State of Queensland authorise, permit or approve
in any manner whatsoever and whether pursuant to the Control Act or
otherwise the conduct or playing in a casino of any game commonly
played in casinos whether in Australia or elsewhere or any variation or
derivative thereof no matter how played and in particular any game
which the Trustee is authorised to conduct and play under such Casino
Licence or the use of any premises of whatsoever nature for the conduct
and playing of any such game for a period of five (5) years in Northern
Queensland from the date upon which the Trustee opens the Casino
for operation and use by members of the public and for a period of
fifteen (15) years from the abovementioned date in that area of the said
State which is within a radius in any direction of four hundred (400)
kilometres from the site but excluding the Cairns region from such area
after the first five (5) years.

(b) The State shall not, except in a casino licensed pursuant to the
Control Act, whether before, during or after the period of exclusivity
set out in sub-clause (a) of this Clause and notwithstanding the provisions
of any other Act from time to time in force in the State of Queensland
authorise, permit or approve in any manner whatsoever and whether
pursuant to the Control Act or otherwise the conduct or playing of any
of the games set out and named in sub-clause (a) of Clause 45 hereof
or any variation or derivative of such games by the use of any gaming
machine.

(c) Nothing in this Agreement shall be construed so as to limit or
affect the power of the State to authorise, permit or approve in any
manner whatsoever pursuant to any Act for the time being in force in
the State the conduct or playing of games by the use of gaming machines
save and except—

(i) gaming machines referred to in sub-clause (b) of this Clause;
and

(i1) gaming machines that are declared by the Minister by
notification published in the Government Gazette to be
casino gaming machines as provided for in sub-clause (d)
of this Clause.

(d) The parties hereto agree that the following provisions shall
apply with respect to the declaration and notification of gaming machines
as casino gaming machines:

(1) the Minister may at any time in his discretion or upon
receipt of an application by the Trustee or the Manager,
make a declaration and notification in respect of any gaming
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machine including any gaming machine referred to in sub-
clause (b) of this Clause but the non-existence of a notification
shall not limit or affect the operation of sub-clause (b) of
this Clause;

(i1) the Minister shall within ninety (90) days of the receipt
thereof or such extended period as he may require consider
and determine every application made to him in respect of
a gaming machine and where the Minister refuses the
application, he shall notify the applicant in writing of the
reasons for his refusal;

(iii) the Minister may in his absolute discretion refuse to make
a declaration and notification in respect of any gaming
machine commonly known as a “poker machine” or any
variation or derivative thereof or any gaming machine of a
like class or description;

(iv) where an application is made to the Minister in respect of
any gaming machine other than a gaming machine referred
to in paragraph (iii) of this sub-clause, the Minister shall
consider the application and subject to Section 63 of the
Control Act he shall determine whether in all the
circumstances of the application it is reasonable that it be
granted. The Minister shall consider all material submitted
to him in writing by the applicant and the State and, in
particular he shall consider whether it has been established
to his reasonable satisfaction that the gaming machine is of
a class or description that should be reserved for use in a
casino licensed pursuant to the Control Act;

(v) no such declaration and notification shall be revoked,
amended or varied without the prior consent in writing of
the Trustee.

(e) Subject always to the State giving due effect to the foregoing
provisions of this Clause, nothing in this Agreement shall be construed
so as to limit or affect the power of the State to authorise, permit or
approve in any manner whatsoever and whether pursuant to the Art
Unions and Amusements Act 1976-1984 or any other Act for the time
being in force in the State of Queensland—

(i) any art union or lottery that is of a class or description
commonly conducted or played in Australia or elsewhere
at the date of execution of this Agreement no matter how
played; and

(i) any art union or lottery that is a variation or derivative
thereof or that is of a like class or description no matter
how played.

47. Subject to the provisions of the Control Act and Clause 51
hereof the amount of the casino tax to be paid by the Manager or the
Trustee from the Trust Fund shall be in each month in each year the
amount equal to ten per centum (10%) of Casino gross revenue for the
month in question.
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PART V—GRANTING OF LIQUOR LICENCE AND RELATED
MATTERS

48. The State shall take all steps as may be reasonable and necessary
to ensure that:—

(a) the Liquor Act 1912-1984 is amended so as to create a new
ty%e of liquor licence to be known as a Casino liquor licence;
an

(b) the amendments to the Liquor Act 1912-1984 as aforesaid
shall be enacted to give effect to the entitlements rights and
benefits to be granted by and referred to in Clause 49 hereof
so that the Trustee shall be granted a Casino liquor licence
contemporaneously with the granting of a Casino Licence
pursuant to Clause 45 hereof.

49. (a) The Casino liquor licence shall relate to the whole of the
Hotel-Casino Complex and shall permit the Manager and any person
claiming through or under the Manager as nominee of the Trustee, inter
alia, to sell or supply liquor:

(i) for consumption in the whole of the Hotel-Casino Complex
and any part or parts thereof except the Casino on the days
and between the hours (if any) that are specified in the
Casino liquor licence;

(ii) for removal from the Hotel-Casino Complex;

(iii) for consumption in the Casino on the days and between
the hours that the Casino is open for operation and use by
the public.

_In this Clause the term “Hotel-Casino Complex” includes the Retail
Liquor Outlet constructed or to be constructed on Portion 639.

PROVIDED THAT the Casino liquor licence shall not be extended
to include the Retail Liquor Outlet unless and until the Trustee has
constructed the Marina Basin, the Marina therein having not less than
one hundred and fifty (150) berths or moorings contiguous to Portion
645, the Marina Entrance Channel and the Marina Access Channel.

PART VI—CASINO OPERATIONS AND REVIEW THEREOF

50. The State agrees that the Manager may open and operate the
Casino for use by the public on any day in any year save and except
those days in any year which the Manager is precluded from so opening
pursuant to Section 61 (8) of the Control Act for any number of hours
on any such day which may be approved by the Minister from time to
time;

PROVIDED HOWEVER that the Minister shall not restrict the
number of hours in which the Casino is open as aforesaid to less than
eighteen (18) hours in any one (1) day unless requested by the Manager
in writing so to do.

51. The State agrees to review the rate of casino tax, the amount
of fees and the rate of the community benefit levy as defined in the
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Control Act payable by the Trustee afid the terms and conditions of
the operation of the Casino in any circumstances of whatsoever nature
arising which in the opinion of the Minister are likely to have an
adverse impact on the viability of the Casino.

PART VII—TERMINATION

52. This Agreement, save and except the rights and obligations of
the parties hereto and any mortgagee pursuant to Clause 53 hereof, may
be terminated by the Minister in any of the following events:

(a) If there is a substantial breach by any of the parties hereto
other than the State of its obligations under this Agreement
in respect of which the Minister shall have delivered to
each of such parties and to any mortgagee a notice in writing
setting forth particulars of the breach or default and which
shall not have been remedied to the satisfaction of the
Minister or taken steps to the satisfaction of the Minister
to remedy within ninety (90) days from the date of such
notice;

(b) If any distress or execution is levied against the Trust Fund
which is for an amount in excess of ONE MILLION
DOLLARS ($1,000,000) and which is not discharged within
thirty (30) days from the date upon which the levy is made;

(c) If subject to the provisions of Clause 14 and Clause 65
hereof the benefit of this Agreement is in any way whatsoever
pledged, encumbered, mortgaged or assigned without the
prior written consent of the Minister in accordance with the
provisions of Section 32 of the Control Act;

(d) If any Casino Licence in respect of the Casino is at any
time cancelled or surrendered.

53. (a) In the event that the Casino Licence is cancelled or suspended
for any reason whatsoever, other than a suspension referred to in Clause
67 hereof, the following provisions shall apply:—

(i) The Governor in Council shall appoint an Administrator:—

(A) in the case of cancellation of the licence as aforesaid
within seven (7) days of the date of such cancellation; or

(B) in the case of suspension of the licence as aforesaid for
a period of not less than ninety (90) days, within seven
(7) days of the date of receipt by the Minister of a request
from the Trustee to appoint an Administrator;

(i1) In the event of a receiver and manager having been approved
or appointed prior to either provision (i) (A) or provision
(i) (B) of this sub-clause becoming effective, the Governor
in Council shall appoint that person as Administrator for
the purposes of this Agreement;

(iii) Notwithstanding the provisions of Sections 19 and 21 of
the Control Act the Governor in Council shall within the
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(iv)

™)

(vi)

(vii)

(viii)

(ix)

period of seven (7) days referred to in provision (i) of this
sub-clause grant a Casino Licence to the Administrator;

The Administrator shall pursuant to the Casino Licence to
be granted pursuant to provision (iii) of this sub-clause
manage and operate in accordance with the provisions of
the Control Act the Casino as the agent of the Trustee;

The Trustee and/or the Administrator if such Administrator
has been appointed pursuant to provision (ii) of this sub-
clause may at any time and from time to time but always
subject to the rights of any mortgagee pursuant to its security
and also the mortgagee’s rights pursuant to the provisions
of Section 32 of the Control Act during a period of twelve
(12) calendar months from the date of the appointment of
the Administrator introduce a proposed assignee to whom
the provisions of Section 32 of the Control Act shall apply
as if such assignee was proposed by a mortgagee wishing to
enforce its security;

Should the proposed assignee be acceptable to the Governor
in Council in the terms of provision (v) of this sub-clause
the Governor in Council shall terminate the appointment
of the Administrator and assign to the proposed assignee in
accordance with the procedure set out in Section 32 of the
Control Act the Casino Licence issued to the Administrator;

In the event that the Trustee and/or the Administrator are
unable to introduce an acceptable assignee as hereinbefore
provided in provision (v) of this sub-clause the Administrator
shall while continuing to operate the Casino as hereinbefore
in this Clause provided but always subject to any rights of
any mortgagee pursuant to its security and also the
mortgagee’s rights pursuant to the provisions of Section 32
of the Control Act dispose of the Complex and arrange for
the assignment of the Casino Licence at the highest attainable
price to the assignee who is approved by the Governor in
Council as if that assignee had been nominated by a mortgagee
seeking to enforce its security in accordance with Section
32 of the Control Act;

The Casino Licence granted to an Administrator shall not
be cancelled or suspended prior to its assignment as referred
to in provision (vi) of this sub-clause but the Governor in
Council may from time to time within his discretion remove
an Administrator and appoint another Administrator in his
place and shall remove an Administrator who is not a
receiver or manager approved pursuant to Section 32 (2)
(b) of the Control Act and replace him with an Administrator
who becomes so approved;

If the term of any suspension mentioned in provision (i) of
this sub-clause is reduced after a request for the appointment
of an Administrator has been made, the Governor in Council
shall terminate the appointment of any Administrator he




Breakwater Island Casino Agreement Act 1984, No. 111 1343

has appointed following a request that the appointment be
so terminated and:

(A) if the Trustee’s Casino Licence has been cancelled, he
shall assign to the Trustee the Casino Licence granted to
the Administrator; or

(B) if the Trustee’s Casino licence has not been cancelled, he
shall cancel the Casino Licence granted to the
Administrator;

(x) An Administrator may be appointed on such terms which
are not inconsistent with this Clause as the Governor in
Council considers desirable in the circumstances of the
appointment.

(b) The parties hereto acknowledge confirm and agree that any
termination of this Agreement pursuant to the provisions of Clause 52
hereof shall not in any manner whatsoever terminate or reduce the
effect of sub-clause (a) of this Clause and the rights and obligations of
the parties and any mortgagee therein referred to shall maintain continue
and be of full force and effect as if this Agreement had not been
terminated.

54. In the event that this Agreement is terminated for any reason
whatsoever or the Casino Licence to be granted pursuant to Clause 45
hereof be cancelled or suspended for any reason whatsoever then nothing
contained in this Agreement or any other statutory provision hereinbefore
mentioned in Clause 17 hereof shall preclude the Trustee or any person
claiming through or under it as the case may be from continuing to
erect, complete and use the Complex or any other of the developments
referred to in Clause 16 hereof as the case may be without any
interference or interruption by any Local Authority or by any other
Corporation or Instrumentality of the State or by any person on the
grounds that such operations are contrary to any town planning scheme
or town planning by-law of any Local Authority or any other statutory
town planning provision as if this Agreement was not so terminated or
the Casino Licence to be granted as aforesaid was not cancelled or
suspended;

PROVIDED HOWEVER that no person, other than an Adminstrator
appointed pursuant to Clause 53 hereof, shall continue to use or operate
the Casino part of the Complex as a casino in the event that the Casino
Licence is cancelled or suspended as aforesaid.

55. The State acknowledges and agrees that the Casino liquor licence
contemplated by Clause 48 hereof shall notwithstanding any termination
of this Agreement by whatsoever means or any cancellation or suspension
of the Casino Licence to be granted pursuant to Clause 45 hereof by
whatsoever means not be cancelled or suspended but rather shall remain
in full force and effect so far as it relates to all areas of the licensed
premises (as specified in the Casino liquor licence) other than the Casino
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until such liquor licence shall be cancelled or suspended pursuant to
the provisions of the Liquor Act as amended.

PART VIII—SPECIAL PROVISIONS
56. The State agrees and declares:—

(a) that the site (other than the Marina Basin, the Marina
Entrance Channel, the Marina Access Channel and the
Offshore Breakwater) shall be deemed to be land—

(1) within the Parish of Coonambelah, County of Elphinstone;
and

(i1) within the Area of the City of Townsville within the
meaning of the Local Government Act 1936-1984; and

(i11) sub-divided into portions as delineated on the plan in
the Fourth Schedule hereto;

(b) that subject to Clause 17 hereof the Town Planning Scheme
of the Area of the City of Townsville within the meaning
of the Local Government Act 1936-1984 shall be deemed to
extend and apply to the land referred to in sub-clause (a)
of this Clause; and

(c) that the Marina Basin, the Marina Entrance Channel and
any other land that is the subject of any grant, demise or
other estate or interest under this Agreement or the
Townsville Harbour Board Agreement shall be deemed to
be land within the Parish of Coonambelah, County of
Elphinstone.

57. (a) The State shall, in conformity with the provisions of the
Land Act 1962-1984 and the Harbours Act 1955-1982 except insofar as
such provisions are inconsistent with this Agreement, grant to the
Trustee a Special Lease over the area of land including the land covered
by water hatched in black on the Plan attached in the Fifth Schedule
hereto containing the terms and conditions set forth in that Schedule.
The term of such Special Lease shall commence on the date that is one
(1) month after the Operative Date and the Special Lease shall be issued
on such date of commencement or as soon as practicable thereafter.

(b) The State agrees that the Trustee shall be entitled to Deeds of
Grant in fee simple from the Crown in accordance with the Special
Lease -subject to due compliance by the Trustee with the terms and
conditions thereof. The land the subject of each grant shall be described
by the relevant Portion number as set forth in the plan in the Fourth
Schedule hereto.

(c)—

(i) Upon due compliance by the Trustee with the terms and
conditions of the Special Lease, the State shall vest in the
Townsville Harbour Board the Marina Entrance Channel
and the developed stages of the Marina Basin for subsequent
leasing of the Marina Entrance Channel and such stages by
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the Board to the Trustee or its nominee in terms of the
Townsville Harbour Board Agreement.

(ii) Every such vesting shall be effected by a deed of grant in
trust for Port and Harbour (Marina) Purposes pursuant to
Section 334 of the Land Act 1962-1984.

(iii) The Marina Entrance Channel and the developed stages of
the Marina Basin shall be part of the Townsville Harbour
within the meaning of the Harbours Act 1955-1982.

(d) In this sub-clause “the Restricted Area” means any land that
is Crown land or land held by The Townsville Harbour Board and on
which any part of the breakwaters, retaining walls and revetments shown
in the schematic design drawings (other than the Offshore Breakwater
and the Western Breakwater) is constructed. For better protecting the
rights and interests of the Trustee, it is agreed that—

(i) no person including any statutory or local authority or body
shall be permitted to erect any structure of any kind or
claim any right of support on, over or against those parts
of the breakwaters, retaining walls or revetments on the
Restricted Area other than such part thereof retaining Portion
643 (subject to Clause 64 hereof) or The Townsville Harbour
Board or any lessee of the Board of any part or whole of
the Marina Basin in respect of those parts of the Restricted
Area retaining the Marina Basin to the extent necessary for
the proper use and enjoyment of the Marina;

(ii) no person except a statutory authority expressly authorised
by the State (including The Townsville Harbour Board) or
the Trustee, shall be permitted to have access to or over
those parts of the breakwaters, retaining walls or revetments
constructed on the Restricted Area other than such parts
thereof retaining Portion 643 (subject to Clause 64 hereof)
or the Marina Basin;

(iii) nothing contained in this sub-clause shall prevent The
Townsville Harbour Board doing all things necessary in the
ordinary course of maintaining the breakwaters, retaining
walls and revetments in good and proper order and condition.

(e) The State agrees that any rights or benefits provided for in sub-
clause (d) of this Clause to any statutory or local authority or body
including The Townsville Harbour Board or to any other person shall
not be exercised in such a manner as to cause or result in undue
detriment or loss of amenity to or financial loss or damage to any
registered proprietor or occupier for the time being of any part or the
whole of Portion 643 or any portion having a frontage to the Marina
Basin or the Marina Entrance Channel.

58. (a) In this Clause “lot” means—

(i) in relation to the State, any Crown land (other than land
within the Marina Entrance Channel or the Marina Basin)
and on which any part of the breakwaters, retaining walls
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and revetments shown in the schematic design drawings is
constructed;

(ii) in relation to the Trustee, the land that is the whole or any
part of Portion 639, 641, 643, 644 or 645, and which has a
common boundary with any Crown land referred to in
subparagraph (i).

(b) In respect of each lot of which the State is the proprietor, there
shall be implied as against the State and in favour of the Trustee its
successors or assigns as the proprietor of the adjacent lot an easement
for the lateral support of that lot and any buildings or structures thereon
to the extent that the Crown land and the structures thereon are capable
of affording support.

(c) In respect of each lot of which the Trustee is the proprietor,
there shall be implied as against the Trustee its successors or assigns
and in favour of the State as the proprietor of the adjacent lot an
easement for the lateral support of the structures on the Crown land to
the extent that the land of the Trustee and the buildings or structures
thereon are capable of affording support.

59. (a) In this Clause “lot” means—

(1) in relation to the State, any Crown land on which any part
of the Western Breakwater is constructed;
Fed

(i1) in relation to the Trustee, Portion 643 or any part thereof
that abuts onto any part of the Western Breakwater.

(b) In respect of each lot of which the State is the proprietor, there
shall be implied as against the State and in favour of the Trustee its
successors or assigns as the proprietor of the adjacent lot an easement
for the lateral support of that lot and any buildings or structures thereon
to the extent that the part of the Western Breakwater on the Crown
land is capable of affording support.

(c¢) In respect of each lot of which the Trustee is the proprietor,
there shall be implied as against the Trustee its successors or assigns
and in favour of the State as the proprietor of the adjacent lot on which
part of the Western Breakwater is constructed an easement for the
lateral support of such part of the Western Breakwater to the extent
that the land of the Trustee and any buildings or structures thereon are
capable of affording support.

(d) In respect of the easements implied by this Clause and Clause
58—

(1) the State and the Trustee agree that all ancillary rights and
obligations reasonably necessary to make easements effective
shall apply;

(i1) the State agrees that, upon the relevant deed of grant being
issued to the Trustee, the State will, if so requested by the
Trustee, enter into a Deed of Easement in respect of each
such easement containing such terms and conditions as are
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agreed upon between the parties or, failing agreement, as
are approved by the Governor in Council;

(iii) the State agrees that every such Deed of Easement will be
registered pursuant to Section 283 of the Land Act 1962-
1984 and for the purposes of such registration the relevant
Crown land shall be deemed to be a reserve.

60. (a) The State accepts and approves the Townsville City Council
Agreement entered into between the Trustee and The Council of the
City of Townsville.

(b) The State accepts and approves the Townsville Harbour Board
Agreement entered into between the Trustee and The Townsville Harbour
Board.

(c) The Trustee warrants in respect of the obligations under each
of the Special Lease, the Townsville City Council Agreement and the
Townsville Harbour Board Agreement, on the part of the Trustee to be
observed and performed that the Trustee will observe and perform such
obligations in accordance with the terms and conditions of such Lease
and such Agreements respectively.

(d) The Townsville City Council Agreement and the Townsville
Harbour Board Agreement (hereinafter in this sub-clause referred to as
“the said Agreements”) shall notwithstanding the provisions thereof,
give rise to no liability on the part of and impose no duty or obhgatlon
on the Trustee or any other person bound thereby to any person not a
party to the said Agreements including any duty or obligation to disclose
or advise the effect of any of the provisions of either of the said
A eements save and except a duty or obligation to disclose the existence

the said Agreements and the place where copies thereof may be
mspected when executing an agreement with any purchaser or other
person (other than a party to either of the said Agreements) who is
purche;smg or acquiring any estate or interest in the Site or any part
thereo

61. The State shall, in conformity with the provisions of the Land
Act 1962-1984 except insofar as such provisions are inconsistent with
this Agreement, grant to the Trustee the three (3) Permits to Occupy
Crown land in the form and on the terms and conditions set out in the
Sixth Schedule hereto and the State agrees that the said Permits to
Occupy shall be terminated only in accordance with their terms. Such
Permits to Occupy shall commence on the date that is one (1) month
after the Operative Date and shall be issued on such date of
commencement or as soon as practicable thereafter.

62. (a) The Trustee shall construct or cause to be constructed the
Offshore Breakwater;

(b) The Manager warrants that:—

(i) the Offshore Breakwater shall be constructed in accordance
with the schematic design drawings, working drawings and
specifications, which are hereinafter provided for, together
with any approved alterations or modifications thereto
pursuant to Clause 28 hereof; and
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(1) the Offshore Breakwater shall be completed in seventy-eight
(78) working weeks from the Operative Date, subject only
to any extensions of time which may be approved by the
Manager on behalf of the Trustee pursuant to the
Development Agreement and monitored by the State.

(c) The Manager shall within eighteen (18) weeks of the Operative
Date or such longer period as approved by the Minister administering
the Harbours Act 1955-1982 submit to The Marine Board of Queensland
for the approval of the Governor in Council under Section 86 of the
said Act the following items:—

(1) final schematic design drawings of the Offshore Breakwater;

(ii) working drawings and specifications of the Offshore
Breakwater.

63. (a) The Trustee agrees that notwithstanding any other provision
of this Agreement—

(i) it shall commence to construct the Marina Basin and the
Marina Entrance Channel within ten (10) years from the
Operative Date and shall construct the Marina having not
less that one hundred and fifty (150) berths or moorings
contiguous to Portion 645 within fifteen (15) years from the
Operative Date;

(ii) it or its lessee, nominee or other agent shall not commence
to operate the Marina whether or not it has constructed
more or less than one hundred and fifty (150) berths or
moorings unless the Trustee shall have first constructed the
Marina Access Channel;

(ii1) the Marina Basin or such parts of it as the Trustee constructs
from time to time shall be excavated to the depths approved
by the Governor in Council pursuant to Section 86 of the
Harbours Act 1955-1982;

(iv) it shall commence to reclaim Portion 645 at the same time
as it commences to construct the Marina Basin other than
where such construction is to obtain fill material for the
reclamation forming part of the Committed Development
and shall thereafter progressively reclaim Portion 645 as
suitable fill material is removed from the Marina Basin;

PROVIDED THAT subject to paragraph (iii) hereof
the Trustee shall not be required to use fill material in the
reclamation of Portion 645 other than such fill material as
it removes from the Marina Basin;

(v) it shall not commence to use Portion 645 for any commercial
purpose (other than for purposes of construction) unless it
has first dedicated access thereto in accordance with the
Permit to Occupy and constructed a roadway thereon in
accordance with the Townsville City Council Agreement;

(vi) Portion 645 shall be used for those permitted developments
set forth in Clause 17 (c) hereof and for the purposes of the
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Marina. Upon the construction of Marina berths and
moorings contiguous to Portion 645 the Trustee shall
construct on Portion 645 Marina Facilities necessary for the
operation of a marina of one hundred and fifty (150) berths
or moorings and parking space for use in connection with
such Marina berths and moorings at the rate of one (1) car
space for every two (2) Marina berths or moorings;

(vii) in the event that the Trustee fails to construct not less than
one hundred and fifty (150) Marina berths or moorings
contiguous to Portion 645 or to otherwise comply with the
preceding sub-clauses of this Clause 63 within fifteen (15)
years from the Operative Date the Special Lease shall be
extinguished in respect of Portion 645 and those parts of
the site which are the Marina Entrance Channel and the
Marina Basin.

(b) The State agrees that the Trustee shall be entitled to develop
the Marina, the Marina Basin, the Marina Entrance Channel and the
Marina Access Channel without the consent of the Council of the City
of Townsville or the Townsville Harbour Board.

64. (a) The Trustee shall, subject to this Clause, be entitled during
a term of fifteen (15) years from the Operative Date to the exclusion
of any other person to apply to the State for the grant of a special lease
authorizing the reclamation and development of, and authorizing the
vesting in the Trustee for an estate in fee simple over, any area of land
being any part or the whole of the Future Development Area.

(b) Upon—
(1) the Trustee exercising its entitlement under sub-clause (a)
of this Clause; or

(i1) the expiration of the said term of fifteen (15) years,
whichever shall first occur, the Trustee shall— :

(u1) surrender from the Special Lease at no cost to the State
those parts of the site adjoining the northern boundary of
Portion 643 as shown cross-hatched in black in the Fourth
Schedule hereto with all costs, including survey and the
removal of buildings and structures, being borne by the
Trustee; and

(iv) comply with the provisions of Special Condition 16 of the
Special Lease.

(c) The exercise by the Trustee of its entitlement under sub-clause
(a) of this Clause shall be subject to the following—

(i) the Trustee shall make application in writing to each of the
Ministers for the time being respectively charged with the
administration of the Queensland Marine Act 1958-1979
and the Land Act 1962-1984 accompanied by schematic
design drawings of the proposed reclamation and
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development and a plan indicating the uses to which the
land is to be put after reclamation;

(i) the Ministers aforesaid shall, within ninety (90) days after
receipt of the application by them or the last of them
whichever applies, make a joint recommendation pursuant
to Section 80 of the Harbours Act 1955-1982;

(iii) upon the Governor in Council approving the application,
the State shall as soon as practicable issue to the Trustee a
special lease under Section 205 of the Land Act 1962-1984
and Section 80 of the Harbours Act 1955-1982 subject to
terms and conditions usually imposed by the Governor in
Council for the developments of a like nature and at a
purchasing price to be determined at that time.

(d) The Trustee shall not be entitled to make any application for
the grant of a special lease under this Clause unless and until the Trustee
has constructed the Marina Basin, the Marina therein having not less
than one hundred and fifty (150) berths or moorings contiguous to
léonionl 645, the Marina Entrance Channel and the Marina Access

hannel.

65. (a) For the purposes of this Clauseé the terms following shall
have the meanings respectively assigned to them:—

“dispose” or “disposal” includes subdivide, sell, assign, lease,
let, sub-lease, sub-let, licence, mortgage, charge or otherwise
encumber, and also includes agrees to dispose and grant
consent to the disposal of.

“site” means the lands comprising Portions 640, 641, 642, 643,
644 and 645, and the Marina, the Marina Basin and the
Marina Entrance Channel.

(b) The Trustee shall not dispose of—

(1) the site or any building or structure thereon, or any part
thereof; or

(ii) the rights and benefits under this Agreement in respect
thereof,

save pursuant to Clause 14 hereof or sub-clause (d) of this Clause, or
with the prior consent of the Minister so to do to a person approved
by the Minister (which person is hereafter in this Clause referred to as
“the transferee”).

(c) As conditions applicable to his consent referred to in sub-clause
(b) of this Clause, the Minister may impose such requirements as he
thinks fit, including requirements that further agreements in writing first
be entered into with the approval of the Governor in Council by Order
in Council, between any two or more of the following parties, namely
the Minister for and on behalf of the State, the Trustee, the Manager,
The Townsville Harbour Board, The Council of the City of Townsville
and the transferee, with respect to the disposal and the rights and
interests of the parties to such further agreements.
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(d) This Clause shall not apply to:—

(1)

(i)

(111)

(iv)
(v)

the subdivision of Portion 640, 641, 642, 643 or 644 into
lots and common property by the registration of a building
units or group title plan in the manner provided by or under
the Building Units and Group Titles Act 1980-1984 or the
disposal of any such lot or common property;

any mortgage, charge or other encumbrance granted over
Portion 640, 641, 642, 643, 644 or 645 or the Marina, the
Marina Basin, or the Marina Entrance Channel in connection
with the undertaking of the Permitted Development;

the subdivision of Portion 643, 644 or 645 into lots by the
registration of a plan of subdivision in the manner provided
by or under the Local Government Act 1936-1984, or the
disposal of any such lot;

any disposal expressly provided for or permitted under the
Townsville Harbour Board Agreement; or

any other disposal expressly provided for elsewhere in this
Agreement.

PART IX—GENERAL

66. The State accepts and approves the appointment of
BREAKWATER ISLAND LIMITED as the Manager of Breakwater
Island Trust in the terms of the Trust Deed.

67. (a) If at any time there shall be no current lease or casino
management agreement in respect of the Hotel-Casino Complex or the
Casino entered into by the Trustee which shall have received the
approval of the Governor in Council pursuant to Section 28 of the
Control Act so that the Trustee shall be the Casino operator within the
meaning of the Control Act, the Trustee may apply to the Minister and
the Minister shall on such application forthwith suspend the Casino
Licence upon the following basis:

@)

(ii)

(iii)

the suspension shall be effective on and from the time of
closure of the operations of the Casino immediately preceding
the making of the application;

the period of such suspension shall be until a lease or casino
management agreement in respect of the Hotel-Casino
Complex or the Casino shall have been executed and received
the approval of the Governor in Council pursuant to Section
28 of the Control Act;

a suspension of the Casino Licence shall, while it remains
in force, have the same effect as a cancellation of such
licence, without prejudice to the exercise of the powers of
the Minister, the Director or any inspector under the Control
Act, but the Trustee shall not during such period incur any
penal or other liability under this Agreement or the Control
Act.
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(b) A failure by the Trustee to comply with PART V of the Control
Act shall not constitute an offence under Section 119 of that Act.

68. The appointment of a new trustee and/or a new manager of
the Breakwater Island Trust pursuant to the Trust Deed shall be subject
to the following;—

(a) the prior approval of the Governor in Council; and

(b) the prior execution by such new trustee and/or manager of
a deed in such form as the Minister may require whereby
such new trustee and/or manager undertakes to the other
parties to this Agreement to be bound by all of the terms
and conditions on the part of the Trustee or the Manager
hereunder, as the case may be, as from the date of such
appointment

and upon such appointment the retiring trustee and/or manager, as the
case may be, shall be absolved and released from all such terms and
conditions hereunder and such new trustee and/or manager shall and
may thereafter exercise all the powers and enjoy all the rights and shall
be subject to all the duties and obligations of the Trustee and/or the
Manager, as the case may be, hereunder as fully and effectually as
though such new trustee and/or manager had been originally named as
a party hereto.

69. All approvals notices and other writing required or appropriate
to be given under the provisions of this Agreement shall be deemed to
be properly served if delivered in writing personally or sent by registered
post to—

(a) the Minister at the Executive Building, 100 George Street,
Brisbane in the State of Queensland; or

(b) the Trustee addressed to the State Manager at its office at
Ist Floor, 307 Queen Street, Brisbane in the State of
Queensland; and

(c) the Manager at 27th Floor, Watkins Place, 288 Edward
Street, Brisbane in the State of Queensland

or to such other persons or addresses as each party shall from time to
time designate in writing to the other and any such notice or other
writing sent by registered post shall unless the contrary be proved be
deemed to have been so given when it would have been delivered in
the ordinary course of post.

70. No omission by any party to require the performance by another
or the others of any of the terms or conditions of this Agreement nor
any forbearance or indulgence granted or shown by any party to another
or others shall release discharge or in any manner affect or prejudice
the right of a party at any time to require strict and full performance
by another or others of any or all of the terms or conditions to be
observed or performed hereunder.

71. The law of this Agreement shall be the law of the State of
Queensland.
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72. In any case in which the Minister may under this Agreement
make or give conditions or directions to persons, the Minister may in
his absolute discretion amend or revoke and replace those conditions
or directions but not so as to delay or adversely affect the Trustee or
tl}e Manager or those persons claiming through or under them or either
of them.

73. The Trustee and the Manager shall make available for inspection
by the Minister or his nominee duly authorised in writing all information
held in respect to the ownership, unitholdings, shareholdings, directors
or corporate structure of the Breakwater Island Trust or the Manager,
and all minutes of meetings of unitholders, shareholders and directors
and other records relating thereto.

74. (a) The Minister or his nominee duly authorised in writing shall
be entitled to attend and to speak at any meeting of Breakwater Island
Trust or the Manager as though he were a unitholder in the Trust or
a director of the Manager but nothing contained in this section shall
confer on the Minister or his nominee a right to vote.

(b) The Trustee and the Manager shall deliver to the Minister a
copy of all notices that are forwarded to unitholders or directors advising
of such meetings in the same manner and time frame as if the Minister
were a unitholder or a director.

75. In any case in which the Trustee is obliged to perform or do
an act or thing by or within a time specified in this Agreement the
Minister may at any time and from time to time in his absolute
discretion extend the time specified for performing or doing that act or
thing.

76. The state shall cause copies of the documents listed in the
Third Schedule hereto to be tabled in Parliament.

77. (a) This Agreement has been executed for and on behalf of the
State by the Treasurer of the State of Queensland in accordance with
the authority granted by the Governor in Council. Concurrent with the
execution hereof, the Minister has delivered to the Trustee a certified
copy of the Minute of the Governor in Council setting forth such
approval and authorizing the execution of this Agreement.

(b) This Agreement has been executed under the Common Seal of
the Trustee pursuant to the resolution passed at a meeting of the
Directors on the twenty-second day of November 1984 and in pursuance
of the powers vested in the Directors under the Trustee’s Memorandum
and Articles of Association.

(c) This Agreement has been executed under the Common Seal of
the Manager pursuant to the resolution passed at a meeting of the
Directors on the twenty-second day of November 1984 and in pursuance
of the powers vested in the Directors under the Manager’s Memorandum
and Articles of Association.

IN WITNESS WHEREOF the parties have executed this Agreement
the day and year hereinbefore written.
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SIGNED by JOH. BJELKE- ]
PETERSEN the Treasurer of the State {‘%ﬁ;g{g}?ﬁg gggf&?

of Queensland for and on behalf of the
STATE OF QUEENSLAND in the LS

presence of:

K. R. LEYSHON, J.P.
A Justice of the Peace.

GIVEN under the (gLﬁigli_al ggal of)
ANZ EXECUTORS RUSTEE R
COMPANY LIMITED for use in| P O(Clg’;}e%fggHAN
Queensland by authority of the Board
of Directors under the hand of BRYAN LS
O’C/ELLAGHAN ?ﬁ Direcstor who hgireb(}i! [ e
certifies that the Official Seal was affixe
at BRISBANE on the 27th day of J. (‘I‘jifélc‘t{)':;ﬁs
November 1984 in the presence of:
JOHN ALLAN RIVERS a Director.
L. S. HASSELL, J.P.
A Justice of the Peace.
THE COMMON SEAL o
BREAKWATER ISLAND LIMITED L.(g.ir’gg(l)lrz)ss
was hereunto affixed by authority of the
Bogrd of Directors in the pgesence of: LS.
LESLIE CHARLES THIESS Director
and GRAHAM ANDREW JOHNSTON G. A JOHNSTON
Secretary. (Secretary)

NOEL J. HALL, J.P.
A Justice of the Peace.

FIRST SCHEDULE
DESIGN AND CONSTRUCTION PROGRAMME

Activity Start Finish
Design Development .. .. .. .. ... ... ... . .. .. 12.84
Documentation . . .. . 3.85
Building Permits (Staged) e .. 12.84
Reclamation and Breakwater .. .. .. .. .. .. .. 12.84 1.86
Building Platform and Piling.. .. .. .. .. .. .. .. 11.84
Hotel Structure .. .. .. 12.84 11.85
Hotel Finishes .. .. .......... .. .. . . .. 6.85 5.86
Hotel Services .. .. .. .. .. .............. 10.85 5.86
Hotel Commissioning .. .. .. .. .. ........ 4.86 5.86
Casino Structure .. .. .. .. .. .. .. .. .. .. .. 12.84 10.85
Casino Finishes . . .. .. .. .. ... . ... ... . 6.85 3.86
Casino Services . . .. .. ... ... ... ... ..., 9.85 3.86
Casino Commissioning .. .. .. .. .......... 4.86 5.86
Roadworks and Services .. .............. 12.85 5.86
Landscaping . 3.86 5.86
Convention Structure 12.84 9.85
Convention Finishes .. .. .. .. ............ 6.85 5.86
Convention Services .. .. .. ... ... ...... 9.85 3.86
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FIRST SCHEDULE—-continued
DESIGN AND CONSTRUCTION PROGRAMME—continued

Activity Start Finish

Convention Commissioning . . . 4.86 5.86
Final Commissioning of Services and Final

Clean .. ............ ... .. .. ........ 4.86 5.86

FmaIComplenon......‘...A.....,..H. .. 5.86

SECOND SCHEDULE

CONTRIBUTIONS TO LOCAL AUTHORITIES AND
STATUTORY BODIES

(Clauses 18 and 19)

Authority Requirement Amount

1. Townsville (1) Use of Land and Buildings $500,000
Harbour Board on Yacht Club site
(2) Purchase of existing $250,000

reclamation plus annual
ayments of
59,856 over
fifteen (15) years
2. Townsville City|(1) Water Supply Augmentation $88,000
Council (2) Road Works and Traffic At Manager’s
Cost
(3) Roads Maintenance $30,000

THIRD SCHEDULE

DOCUMENTS TO BE TABLED IN PARLIAMENT

1. Foundation Agreement between ANZ EXECUTORS & TRUSTEE
COMPANY LIMITED, DRAYTON INVESTMENTS PTY. LTD,,
THIESS WATKINS (MANAGEMENT) LIMITED, KUMAGAI GUMI
CO. LTD., SHERATON PACIFIC HOTELS PTY. LIMITED and
BREAKWATER ISLAND RESORT PTY. LIMITED dated the 14th
day of November 1984.

2. Memorandum and Articles of Association of BREAKWATER
ISLAND LIMITED (“the Manager”).
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3. Trust Deed between BREAKWATER ISLAND LIMITED (“the
Manager”) and ANZ EXECUTORS & TRUSTEE COMPANY LIMITED
(“the Trustee™) dated the 22nd day of November 1984.

- 4. Administrative Assistance Agreement between ANZ EXECUTORS

& TRUSTEE COMPANY LIMITED (“the Trustee”), BREAKWATER
ISLAND LIMITED (“the Manager””) and DRAYTON INVESTMENTS
PTY. LTD. (“Drayton”) dated the 22nd day of November 1984,

5. Development Agreement between ANZ EXECUTORS &
TRUSTEE COMPANY LIMITED (“the Trustee”), KUMAGAI GUMI
CO. LTD. (“‘the Trustee’s Contractor’”) and THIESS WATKINS
(CONSTRUCTION) LIMITED (“the Project Manager”) dated the 22nd
day of November 1984.

6. Hotel-Casino Management Agreements as follows:

(1) Management Agreement between ANZ EXECUTORS &
TRUSTEE COMPANY LIMITED (“Owner”), SHERATON
PACIFIC HOTELS PTY. LIMITED (“Operator”) and
BREAKWATER ISLAND LIMITED (“Manager”) dated the
22nd day of November 1984;

(2) Technical Services Agreement between SHERATON
PACIFIC HOTELS PTY. LIMITED (“Sheraton”), ANZ
EXECUTORS & TRUSTEE COMPANY LIMITED
(*‘Owner”) and BREAKWATER ISLAND LIMITED
(*“Manager™) dated the 22nd day of November 1984;

(3) Management Services Agreement between SHERATON
INTERNATIONAL INC. (“Sheraton”), ANZ EXECUTORS
& TRUSTEE COMPANY LIMITED (“Owner”) and
BREAKWATER ISLAND LIMITED (“Manager™) dated the
22nd day of November 1984;

(4) License Agreement between SHERATON
INTERNATIONAL INC. (“Licensor”) and ANZ
EXECUTORS & TRUSTEE COMPANY LIMITED
(“Licensee”) dated the 22nd day of November 1984.

7. Schematic design drawings, numbered 1 to 13, each page of
which is signed by each of the parties hereto for the purposes of
identification.

8. Townsville Harbour Board Agreement between ANZ
EXECUTORS & TRUSTEE COMPANY LIMITED (“the Trustee”)
and the TOWNSVILLE HARBOUR BOARD (“the Board™) dated the
27th day of November 1984.

9. Townsville City Council Agreement between ANZ EXECUTORS
& TRUSTEE COMPANY LIMITED (‘“‘the Trustee”) and THE
COUNCIL OF THE CITY OF TOWNSVILLE (“the Council”) dated
the 22nd day of November 1984.
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FOURTH SCHEDULE—PLAN OF THE SITE
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FIFTH SCHEDULE
TERMS AND CONDITIONS OF PROPOSED SPECIAL LEASE

Under section 205 of the Land Act 1962-1984 and Section 80 of the
Harbours Act 1955-1982

Land Agent’s District: Townsville.

Purpose of Lease: Business (Reclamation, Hotel-Casino, Retail Liquor
Outlet, Marina, Tourist, Recreation, Residential, Commercial and
Associated Facilities).

Description of Land: The area shown on the attached plan, hatched
in black, hereinafter called “the leased land”.

Area: About 39.1 hectares.

Rent: To be paid yearly in advance and for the first rental period
of five (5) years to be at the rate of $2,000.00 per annum.

Term: To be thirty (30) years.

Re-appraisement of Rent: Every five years. The annual rental for
the second and each subsequent rental period shall be determined by
the Minister.

Improvements: No compensation for improvements or
developmental work shall be payable by the Crown at the expiration of
the term of the Lease but the Lessee shall have the right to remove
moveable improvements within a period of three months, provided all
moneys due by the Lessee to the Crown on any account whatsoever
have been paid. However, should the land be again made available for
lease or purchase, the former Lessee will be entitled to receive payment
for the value of his improvements or developmental work, in accordance
with the principles set out in the Land Act 1962-1984.

Noxious Plants: the Lessee shall maintain the leased land free of
noxious plants.

Survey: The Lessee shall bear the cost of any required survey.
SPECIAL CONDITIONS:

1. (a) Inthese conditions the terms following shall have the meanings
respectively assigned to them:

“Assistant Director” means the Assistant Director, Harbours and
Marine Works Division, Department of Harbours and
Marine.

“Board” means The Townsville Harbour Board.

“Committed Development” means the work described in Clause
16 (c) of the Formal Agreement.

“Council” means The Council of The City of Townsville.
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“Formal  Agreement” means the Agreement .-dated
entered into between the State of Queensland,
the Lessee and Breakwater Island Limited pursuant to Section

19 of the Casino Control Act 1982.

“Lessee” means ANZ EXECUTORS & TRUSTEE COMPANY
LIMITED.

“Marina” means a marina or marinas consisting of not more
than a maximum of 700 berths or moorings established or
to be established on the Marina Basin.

“Marina Basin” means the area of land and water comprising
the Marina Basin as shown in the Schematic Design Drawings.

“Marina Access Channel” means a dredged channel as shown
in the Schematic Design Drawings extending from the vicinity
of the Marina into Cleveland Bay of not less than 30 metres
in width and minus 4.6 metres AHD in depth.

“Marina Enprance Channe}” means the entrance channe} into
the Marina as shown in the Schematic Design Drawings.

“Maritime Services Minister” means the Minister for Water
Resources and Maritime Services or other Minister of the
Crown for the time being charged with the administration
of the Harbours Act 1955-1982. The term includes any
Minister of the Crown who is temporarily performing the
duties of the Minister.

“Minister” means the Minister for Lands, Forestry and Police
or other Minister of the Crown for the time being charged
with the administration of the Land Act 1962-1982. The
term includes any Minister of the Crown who is temporarily
performing the duties of the Minister.

“Offshore Breakwater” means the breakwater designated as the
“Offshore Breakwater” in the Schematic Design Drawings
and being not less than 250 metres in length.

“Schematic Design Drawings” means the schematic design
drawings that are applicable for the time being pursuant to
the Formal Agreement.

“Site” means the leased land together with the area of land
including land covered by water comprising the Marina
Access Channel and the Offshore Breakwater.

“Townsville City Council Agreement” means the Townsville
City Council Agreement as defined in the Formal Agreement.
“Townsville Harbour Board Agreement” means the Townsville

Harbour Board Agreement as defined in the Formal
Agreement.

(b) Any term not defined herein which is defined in the Formal
Agreement shall have the same meaning herein as in the Formal
Agreement.
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2. The Lessee shall reclaim and develop the leased land in accordance
with the provisions ofi—

(a) the Formal Agreement;

(b) the Townsville City Council Agreement;

(c) the Townsville Harbour Board Agreement; and
(d) these Special Conditions.

3. The reclamation of the leased land forming part of the Committed
Development shall commence as provided for in Clause 21 of the
Formal Agreement and shall be continued at a rate satisfactory to the
Maritime Services Minister to ensure due completion of the reclamation
as provided for in the Design and Construction Programme approved
pursuant to the Formal Agreement.

4. (a) All land reclaimed by the Lessee shall be reclaimed to the
levels which render the reclaimed land fit for the development and
construction of the Complex as defined in the Formal Agreement in
terms of the Formal Agreement.

(b) The Lessee shall not reclaim those areas designated as the
Marina Basin and the Marina Entrance Channel.

5. (a) The Lessee shall ensure that all rock, stone, gravel, sand and
other material to be used in the reclamation is suitable for the purpose
having regard to the location of the leased land and to the proposed
use of the land after reclamation.

(b) The Lessee shall ensure that the material to be used in the
reclamation is carefully selected and distributed within the reclamation
area so that the better quality material is placed beneath the intended
building sites and road and car park areas and the lesser quality material
is placed under areas that will not be subject to super-imposed loads.

(c) If so required by the Assistant Director, the Lessee shall, before
commencing the reclamation of the leased land or part therof, submit
to the Assistant Director full particulars of the source, quantity and
type of material to be used in the reclamation of the leased land or, as
the case may be, part thereof.

(d) All rock, stone, gravel, sand or other material deemed by the
Assistant Director to be unsuitable shall be removed from the reclamation
area by the Lessee and duly replaced with suitable material.

(e) If'in the course of reclamation, any material slips or is deposited
outside the boundaries of the reclamation area the Lessee, if directed
by the Assistant Director to do so, shall remove such material at the
Lessee’s cost within the time specified by the Assistant Director.

(f) The Lessee shall ensure that all material used in the reclamation
is placed in such a way that settlement subsequent to the completion
of the filling is minimised. The Lessee shall comprehensively monitor
the settlement over the entire reclamation area both during and subsequent
to the filling and the results of the monitoring shall be used in the
design of all buildings, structures, roads and services.
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(g) The Lessee shall provide on the leased land to the satisfaction
of the Assistant Director and the Council drainage pipes of sufficient
capacity to carry away all stormwater which prior to the reclamation
flowed onto the leased land.

(h) The Lessee shall be free to obtain and utilize in the reclamation
works all rock, stone, gravel, sand or other material of any kind from
the seabed and other land comprising the site.

6. (a) The Lessee shall cause the reclaimed land to be protected
from erosion by means of the breakwaters, retaining walls or revetments
shown in the Schematic Design Drawings both during and after the
carrying out of the reclamation, and also to be provided with stormwater
drainage and any other works necessary to ensure the fitness of the
subject land for 1ts proposed use after reclamation.

(b) The Lessee shall, before commencing the applicable reclamation,
submit to The Marine Board of Queensland for the approval of the
Govern?r in Council under Section 86 of the Harbours Act 1955-1982
plans of:—

(i) all breakwaters, retaining walls, revetments and other works
to be constructed below high water mark including the
Offshore Breakwater;

(i1) the Marina Basin and the Marina Entrance Channel; and
(iii) the Marina Access Channel.

(¢) The Lessee shall cause the breakwaters, retaining walls or
revetments to be substantially completed in advance of each stage of
the filling of the reclamation in such a way that the material used in
the reclamation is not subject to any significant erosion by the sea so
as to be carried beyond the limits of the reclamation.

7. The reclamation of the leased land and works performed or
carried out by the Lessee in connection with the reclamation:

(a) shall be subject to inspection from time to time by the
Assistant Director or an Engineer nominated by him; and

(b) shall be performed, carried out and completed in accordance
with good engineering practice to the satisfaction of the
Assistant Director, having regard to the location of the
leased land and to the proposed use of the land after
reclamation.

8. The Lessee shall before commencing the removal of any rock,
stone, gravel, sand or other material from Crown land below high water
mark in the harbour of Townsville other than from the Site for use in
the reclamation of the leased land obtain a permit from the Board as
required by the Board’s By-laws.

9. During the reclamation and filling of the leased land, the Lessee
shall at all times cause all reasonable steps to be taken to ensure that
noise is kept within levels acceptable on construction sites and that any
nuisance arising from dust during earthmoving operations and stirring
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up of silt from excavation processes is kept so far as practicable to a
minimum within the requirements of the relevant Acts, Regulations
and By-laws, and that, in particular, nuisance caused by wind blown
dust or sand is kept to a minimum so far as practicable.

10. Upon completion of the reclamation of the leased land and
construction of the retaining walls or revetments and other works or
the applicable part thereof, the Lessee shall cause a survey to be carried
out by a Licensed Surveyor to determine accurately the final boundaries
of the reclaimed land, such boundaries to be surveyed to the outer top
edge of the revetments and breakwaters constructed by the Lessee on
the seabed. Such survey shall be carried out after first ascertaining the
requirements of the Surveyor-General and Director of Mapping and
Surveying. The original plan of Survey and Field Notes shall be lodged
at the Office of the Surveyor-General and Director of Mapping and
Surveying.

" 11. (a) Upon completion of the reclamation of the leased land and
the construction of the retaining walls or revetments and other works
required for reclamation of the leased land or the applicable part thereof,
the Lessee shall cause a survey to be carried out to determine the levels
of the reclaimed land at points spaced not greater than twenty (20)
metres from the nearest neighbouring point and located at the changes
in grade and otherwise at the intersections of a right angled grid. The
survey shall be carried out after first ascertaining the requirements of
the Assistant Director.

(b) Two copies of the plan of survey shall be forwarded to the
Assistant Director upon completion of the survey.

12. (a) Upon the Lessee fulfilling its obligations under the Formal
Agreement in respect of the Committed Development, the Lessee will
be entitled, subject to this Lease, to receive from the Crown four (4)
separate Deeds of Grant in fee simple over those parts of the leased
land described as Portions 639, 640, 641 and 643, Parish of Coonambelah,
on the attached plan, surveyed in accordance with this Lease.

(b) If the Lessee has not obtained the Casino Licence pursuant to
the Formal Afgreement within five (5) years from the commencement
of the term of this Lease, then a purchasing price to be paid for each
of the said portions will be assessed by the Minister.

13. (a) Upon completion of the construction of a Marina of one
hundred and fifty (150) berths or moorings and the Marina Entrance
Channel, Marina Access Channel and any part of the Marina Basin
which is required for access to the Marina to the satisfaction of the
Maritime Services Minister, the Lessee shall surrender the land comprising
that part of the Marina Basin on which is constructed a Marina of one
hundred and fifty (150) berths or moorings and the Marina Entrance
Channel together with any part of the Marina Basin which is required
for access to the Marina.

(b) The Marina Entrance Channel and the said part or parts of the
Marina Basin shall thereupon be vested in the Board by Deed of Grant
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in trust for Port and Harbour (Marina) Purposes pursuant to Section
334 of the Land Act 1962-1984, for subsequent leasing by the Board to
the Lessee or its nominee in terms of the Townsville Harbour Board
Agreement.

(¢c) The Lessee may further develop the Marina in stages to a
maximum of seven hundred (700) berths or moorings. The Lessee shall
progressively surrender those parts of the Marina Basin on which the
Marina is developed from this Lease with a view to such parts of the
Marina Basin being progressively vested in the Board by further deeds
of grant in trust as referred to in subclause (b) above, for subsequent
leasing by the Board to the Lessee or its nominee in terms of the
Townsville Harbour Board Agreement. Such progressive surrender shall
occur as provided for in the Townsville Harbour Board Agreement or
otherwise upon completion of the construction of each further stage of
fifty (50) additional Marina berths or moorings.

(d) The Lessee shall be entitled to access to any part of the Marina
Basin vested in the Board for the purpose of constructing any part of
the Marina Basin not so vested in the Board or for the construction of
the Marina in stages.

(e) The Marina, the Marina Basin or the Marina Entrance Channel
shall not be the property of the Crown nor the Harbours Corporation
of Queensland for the purpose of Section 140 of the Harbours Act 1955-
1982.

14. (a) The Lessee may reclaim and develop the land described as
Portions 642, 644 and 645, parish of Coonambelah, on the attached
plan, as provided for in the Formal Agreement.

(b) Upon reclamation of each of such portions to the satisfaction
of the Minister, the Maritime Services Minister, the Board and the
Council, the Lessee will be entitled, subject to this Lease, to receive
from the Crown Deeds of Grant in fee simple over the land contained
in such portions, surveyed in accordance with this Lease.

PROVIDED THAT the Crown may refuse to issue a Deed of Grant
in fee simple over the land contained in Portion 645 unless the Trustee
has first completed the construction of a marina of not less than one
hundred and fifty (150) berths or moorings contiguous to Portion 645
or has first produced evidence to the satisfaction of the Minister that
the Trustee has entered into a binding commitment in respect thereto.

(c) The Lessee shall maintain the said portion 645 in an aesthetically
pleasing condition to the satisfaction of the Council except when the
land is necessarily being used for construction purposes.

15. (a) No Deed of Grant will be issued to the Lessee by the Crown
over any of the said portions, 639, 640, 641, 642, 643, 644 and 645
unless dedicated access thereto has been first provided by or on behalf
of the Lessee at no cost to the State.

(b) For the purposes of provision of dedicated access to Portion
641 prior to any Deed of Grant being issued over that portion, the
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Lessee at no cost to the State shall surrender to the Crown or procure
the surrender of an area of land not more than twenty (20) metres wide
from Portion 643, as delineated on a plan of subdivision approved by
the Minister, with all costs, including survey and the removal of buildings
and structures, being borne by the Lessee.

(c) For the purposes of provision of dedicated access to Portion
644 prior to any Deed of Grant being issued over that portion, the
Lessee at no cost to the State shall surrender to the Crown or procure
the surrender of an area of land not more than twenty (20) metres wide
from Portion 639, as delineated on a plan of subdivision approved by
the Minister, with all costs, including survey and the removal of buildings
and structures, being borne by the Lessee.

16. For the purpose of provision of dedicated access to the Future
Development Area as shown in the Schematic Design Drawings, the
Lessee at no cost to the State shall surrender to the Crown or procure
the surrender of an area of land not more than twenty (20) metres wide
from Portion 643, as delineated on a plan of subdivision approved by
the Minister, for continuity of access through Portion 643 to the northern
boundary of that portion, with all costs, including survey and the
removal of buildings and structures, to be borne by the Lessee.

17. An application by the Lessee to transfer the Special Lease made
during the first five (5) years of the Lease shall not be approved, except
if such application is made by a Mortgagee, Chargee or Encumbrancee
who has been approved by the Minister pursuant to Section 32 (1) of
the Casino Control Act 1982 exercising its right under a Mortgage,
Charge or Encumbrance which has been consented to by the Minister
pursuant to the said Section 32 (1). For the purposes of this Clause 17,
the expression “the Minister” shall have the meaning ascribed to it in
the Casino Control Act 1982.

18. From the commencement of the second rental period of this
Special Lease, the annual rental payable hereunder shall, having regard
to any grant of freehold title or surrender of part or parts of the Lease
for any purpose whatsoever be re-adjusted from time to time by being
rﬁdufed pro-rata according to the area so granted or surrendered from
the Lease.

19. The Lessee may require the annual rental for the second and
each subsequent rental periods to be determined by the Land Court.

20. Officers of the Crown, the Board, and the Council shall at all
times have free and unrestricted access to the leased land for any
purpose authorised by the State, the Board or, as the case may be, the
Council in connection with its rights, interests or functions under the
Breakwater Island Casino Agreement Act 1984 or any other Act or law.

21. The Lessee shall at all times during the term of this Special
Lease or any extension thereof indemnify and save harmless the Crown
from it against all actions, proceedings, claims, demands, costs, losses,
damages and expenses which may be brought against or made upon the
Crown or which the Crown may suffer, sustain or be put to by reason
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of or in consequence of or in connection with the occupation,
development, construction, or any other use hereunder of and on the
leased land in any way whatsoever whether in respect of any loss of
life or injury to any person including any invitee, agent or servant of
the Lessee or property including any property of the Crown or of the
Lessee and whether such loss of life or injury or damage to any person
or property be occasioned by the act or default of the Crown’s servants
or agents, or otherwise howsoever and shall release and discharge the
Crown, its servants and agents from any such action, proceeding, claim,
demand, cost, loss, damage and expense which but for this condition
might be brought against or made upon the Crown by the Lessee.

PROVIDED THAT nothing herein shall be construed so as to
relieve the Crown of any liability for negligence or wilful act or omission
of the Crown’s servants or agents or for which the Crown is responsible.

22. In all other respects, the conditions of this Special Lease shall
be such as are provided for in the Land Act 1962-1984 and the Harbours

Act 1955-1982.
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ATTACHMENT TO THE FIFTH SCHEDULE—PLAN OF THE

SPECIAL LEASE
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SIXTH SCHEDULE

TERMS AND CONDITIONS OF PROPOSED PERMIT TO
OCCUPY

Section 371A of the Land Act 1962-1984
Proposed Permittee: ANZ Executors & Trustee Company Limited.

Land Agent’s District: Townsville.

Locality of Land: The area shown hatched in black on the plan
attached.

Area: About 7 960 square metres.

Conditions

1. The rent shall be paid yearly in advance and shall be at the rate
of $100.00 per annum.

2. (a) The occupancy shall be terminable by the Minister
administering the Land Act 1962-1984 (hereinafter called “the Minister”)
by two (2) months’ notice in writing to the permittee in the event of
the permittee failing to pay the rent by the due date or failing to comply
with the other conditions of this permit. Unless sooner determined, this
permit shall be determined upon the expiration of five (5) years after
the granting of the Casino Licence.

The permittee may at any time make application to terminate the
occupancy hereby granted and the Minister shall on receipt of any such
application terminate the occupancy hereby granted.

(b) An area (to be defined) of approximately 300 m? of this occupancy
will be terminable by the Minister at the request of the permittee and
with the consent of The Council of the City of Townsville (hereinafter
called “the Council”), for the purpose of permitting the construction of
a zone sub-station.

Upon the termination of such area of approximately 300 m?2
aforementioned from this permit, the Minister will seek Executive
Authority to lease the land to The North Queensland Electricity Board
(hereinafter called “the Board”), for the purpose of construction of the
said zone sub-station, upon terms and conditions determined by the
Minister or otherwise deal with the land in a manner satisfactory to
the Minister and the Board.

3. No compensation whatsoever shall be payable by the Crown on
termination of the occupancy.

4. The permittee shall not assign, transfer, sublet, dispose of or
otherwise deal with the occupancy hereby granted without the written
permission of the Minster first had and obtained which permission may
Ee given subject to such terms and conditions as the Minister thinks

1.

5. The permittee shall keep the land in a clean, orderly and sanitary
condition and maintain improvements to the satisfaction of the Minister.
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6. The Minister hereby grants free and uninterrupted access to the
permittee for the purposes of and incidental to the development of the
Site or any part thereof through and over the subject land and without
limiting the generality of the foregoing, the Minister hereby authorizes
and permits the permittee:

(a) To construct on the subject land a road or roads in accordance
with an agreement entered into between the Council and
the permittee (hereinafter called “the Townsville City Council
Agreement’);

(b) To erect fences, barricades and other structures to render
safe and secure a part of the subject land for office
accommodation and the storage of vehicles, materials, tools
and equipment in relation to the development of the Site
or any part thereof;

(c) To use the subject land for uses consistent with the education
of Hotel-Casino employees and future employees; and

(d) To occupy and use the two storeyed building (called “the
Club House Building”) erected on the subject land for all
purposes of and incidental to the Committed Development
and Permitted Development as defined in the Formal
Agreement.

7. The Minister shall on or before the granting of the Casino
Licence pursuant to the Formal Agreement cause to be dedicated to the
public the road or roads, if any, to be constructed on the subject land
by the permittee in accordance with the Townsville City Council
Agreement and this permit shall be determined in respect of the area
or areas of such road or roads, if any, upon such dedication.

8. Upon termination of the permit, the land contained in the
permit, less any area thereof required for road purposes shall be set
aside as a Reserve for Local Government for a function or purposes to
be agreed upon between the Crown and the Council together with all
improvements thereon, under the control of the Council, as Trustee.

9. Any term not defined herein which is defined in the Formal
Agreement shall have the same meaning herein as in the Formal
Agreement.
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TERMS AND CONDITIONS OF PROPOSED PERMIT TO
OCCUPY

Section 371A of the Land Act 1962-1984
Proposed Permittee: ANZ Executors & Trustee Company Limited.

Land Agent’s District: Townsville,

Locality of Land: The area shown hatched in black on the plan
attached.

Area: About 1.47 hectares.

Conditions

1. The rent shall be paid yearly in advance and shall be at the rate
of $100.00 per annum.

2. The Minister administering the Land Act 1962-1984 (hereinafter
called ““the Minister) reserves the right to review and amend the rent
of this permit at the expiration of five (5) years from the date of
commencement hereof and thereafter at the expiration of each five (5)
years.

3. The occupancy shall be terminable by the Minister by two (2)
months’ notice in writing to the permittee in the event of the permittee
failing to pay the rent by the due date or failing to comply with the
other conditions of this permit.

The permittee may at any time make application to terminate the
occupancy hereby granted and the Minister shall on receipt of any such
application terminate the occupancy hereby granted.

4. No compensation whatsoever shall be payable by the Crown on
termination of the occupancy.

5. The permittee shall not assign, transfer, sublet, dispose of or
otherwise deal with the occupancy hereby granted without the written
permission of the Minister first had and obtained which permission
may be given subject to such terms and conditions as the Minister
thinks fit.

6. The permittee shall keep the land in a clean, orderly and sanitary
condition.

7. The Minister hereby grants free and uninterrupted access to the
permittee for the purposes of and incidental to the development of the
Site or any part thereof through and over the subject land and without
limiting the generality of the foregoing, the Minister hereby authorizes
and permits the permittee to construct on the subject land a road or
roads in accordance with an agreement entered into between The Council
of the City of Townsville (hereinafter called ‘“the Council”) and the
permittee.
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8. The permittee shall not unreasonably or unnecessarily interfere
with or restrict the rights of the public in the use of the land for the
purpose for which it is presently used, namely:

(a) Access by the public to the “Barge in” restaurant located
on portion 602, parish of Coonambelah as shown on the
plan attached.

(b) Access by the public to boating facilities located between
the permit area and Ross Creek (part of portion 293, parish
of Coonambelah).

9. Upon construction of the access road to the satisfaction of the
Council, the whole of the permit will be determined and dedicated to
public use.

10. Officers of the Crown, The Townsville Harbour Board
(hereinafter called “the Board”) and the Council shall, at all times, have
free and unrestricted access to the permit area for any purpose authorised
by the State, the Board or, as the case may be the Council in connection
with its rights, interests or functions under the Breakwater Island Casino
Agreement Act 1984 or any other Act or law.

11. Prior to the grant of this Permit to Occupy the permittee shall
execute in favour of the Crown in Right of the State of Queensland,
the Council and the Board, a Deed of Indemnity to cover both the
construction period and the subsequent use period of the said access
roads during the term of this Permit to Occupy.

12. Any term not defined herein which is defined in the Formal
Agreement shall have the same meaning herein as in the Formal
Agreement.
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DEED OF INDEMNITY

THIS DEED made the day of One
thousand nine hundred and eighty-four ANZ EXECUTORS & TRUSTEE
COMPANY LIMITED in its capacity as Trustee for the Breakwater
Island Trust (hereinafter called ‘“‘the Company”) of the one part and
the MINISTER FOR LANDS, FORESTRY AND POLICE for and on
behalf of the Crown in Right of the State of Queensland (hereinafter
called “the Minister”) of the other part.

WHEREAS by an Agreement executed on 1984
between The Townsville Harbour Board and the Company it was agreed
that the said Harbour Board would when requested by the Company
surrender to the Crown certain land for the purposes of the said
Agreement.

AND WHEREAS the Company is desirous of having an area of
land made available for access roads in Portion 293, Parish of
Coonambelah, City of Townsville and reclaimed lands adjacent thereto
such land being hatched in black in the lithograph attached hereto and
marked “A” (hereinafter referred to as “the subject land”).

AND WHEREAS the subject land has been surrendered to the
Crown.

AND WHEREAS pursuant to the Breakwater Island Casino
Agreement Act 1984 the State has agreed to the issue of a Permit to
Occupy over the subject land for access roads purposes subject however
to such terms and conditions as are contained in Permit to Occupy
No. including the condition that the Company shall enter into
and execute these presents.

NOW THIS DEED WITNESSETH that in consideration of the
premises and the Minister allowing the Company to occupy the subject
land for a monetary consideration of One hundred dollars ($100.00)
the Company in its capacity as Trustee for the Breakwater Island Trust
completely indemnifies and saves harmless the Minister the Crown in
Right of the State of Queensland and all and every instrumentality of
the Crown in Right of the State of Queensland The Council of The
City of Townsville and The Townsville Harbour Board from and against
all actions, proceedings, claims, demands, costs, losses, damages and
expense which may be brought against or made upon him, it or any of
them or which he 1t or any of them may suffer, sustain or be put to by
reason of or in consequence of or in connection with the grant to the
Company of a Permit to Occupy the subject land and by reason of or
in consequence of or in connection with the exercise or attempted
exercise by the Company of the Permit to Occupy and without limiting
the generality of the preceding provision by reason of or in consequence
of or in connection with the use of the subject land and whether in
respect of any loss of life of or injury to or damage to any person or
property including any property of the Minister the Crown in Right of
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the State of Queensland and all and every instrumentality of the Crown
in Right of the State of Queensland The Council of The City of
Townsville and The Townsville Harbour Board and the Company doth
hereby release and discharge the Minister the Crown in Right of the
State of Queensland and all and every instrumentality of the Crown in
Right of the State of Queensland The Council of The City of Townsville
and The Townsville Harbour Board from any such action, proceeding,
claim, demand, cost, loss, damage or expense which but for the provisions
hereof might be brought against or made upon the Minister and/or the
Crown in Right of the State of Queensland and/or instrumentality of
the Crown in Right of the State of Queensland and/or The Council of
The City of Townsville and/or The Townsville Harbour Board
PROVIDED THAT nothing herein shall be construed so as to relieve
the Minister the Crown in Right of the State of Queensland and all
and every instrumentality of the Crown in Right of the State of
Queensland The Council of The City of Townsville and The Townsville
Harbour Board of any liability for negligence or wilful act or omission
for which he it or any of them are responsible.

The liability of the Company under this Deed shall be limited to
the same extent as set forth in Clause 7 of the Agreement between the
State, the Company, and Breakwater Island Limited which is annexed
to the Breakwater Island Casino Agreement Act 1984.

IN WITNESS WHEREOF this Deed has been executed this
day of , 1984.

GIVEN under the Official Seal of ANZ)
EXECUTORS & TRUSTEE COMPANY
LIMITED for use in Queensland by authority
of the Board of Directors under the hand of

a Director who hereby
certifies that the Official Seal was affixed at(
on the day

of 1984 in the presence of:
(Director)

A Justice of the Peace
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TERMS -AND CONDITIONS OF PROPOSED PERMIT TO
OCCUPY

Section 371 A of the Land Act 1962-1984
Proposed Permittee: ANZ Executors & Trustee Company Limited.

Land Agent’s District: Townsville.

Locality of Land: The area shown hatched in black on the plan
attachec}.

Area: About 680 square metres.

Conditions

1. The rent shall be paid yearly in advance and shall be at the rate
of $100.00 per annum. .

2. The Minister administering the Land Act 1962-1984 (hereinafter
called “‘the Minister”) reserves the right to review and amend the rent
of this permit at the expiration of five (5) years from the date of
commencement hereof and thereafter at the expiration of each five (5)
years. .

3. The occupancy shall be terminable by the Minister by two (2)
months’ notice in writing to the permittee in the event of the permittee
failing to pay the rent by the due date or failing to comply with the
other conditions of this permit.

The permittee may at any time make application to terminate the
occupancy hereby granted and the Minister shall on receipt of such
application terminate the occupancy hereby granted.

4. No compensation whatsoever shall be payable by the Crown on
termination of the occupancy.

5. The permittee shall not assign, transfer, sublet, dispose of or
otherwise deal with the occupancy hereby granted without the written
permission of the Minister first had and obtained which permission
may be given subject to such terms and conditions as the Minister
thinks fit.

6. The permittee shall keep the land in a clean, orderly and sanitary
condition.

7. The public shall be granted free and unrestricted access across
the land from either side of Anzac Memorial Park R. 272 to the other
except when the permitteg necessarily excludes the public in the interest
of safety during the constuction of the access road.

8. The Minister hereby grants free and uninterrupted access to the
permittee for the purposes of and incidental to the development of the
Site or any part thereof through and over the subject land and without
limiting the generality of the foregoing, the Minister hereby authorizes
and permits the permittee to construct on the subject land a road in
accordance with an agreement entered into between The Council of the
City of Townsville (hereinafter called “the Council”) and the permittee.
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9. Upon construction of the access road to the satisfaction of the
Council, the permit will be determined and the road area dedicated to
public use.

10. Officers of the Crown, The Townsville Harbour Board
(hereinafter called “the Board™) and the Council shall, at all times, have
free and unrestricted access to the permit area for any purpose authorised
by the State, the Board or, as the case may be, the Council in connection
with its rights, interests or functions under the Breakwater Island Casino
Agreement Act 1984 or any other Act or law.

11. Prior to the grant of this Permit to Occupy the permittee shall
execute in favour of the Crown in Right of the State of Queensland,
the Council and the Board, a Deed of Indemnity to cover both the
construction period and the subsequent use period of the said access
roads during the term of this Permit to Occupy.

12. Any term not defined herein which is defined in the Formal
Agreement shall have the same meaning herein as in the Formal
Agreement.




1378  Breakwater Island Casino Agreement Act 1984, No. 111

{Por.)
2471 / / 645 /
— /
public Baths™ / Marina’
Res. / Basin
/
290 i\
R.2772 =
Res 195 ) \\\

Res. for Park .

City of . TOWNSVILLE LAND REFERRED TO
Parish of ,.A....C-.OONAM.B-E.LAH PRO. PERMIT TO
Countyof ...ELPHINSTONE. OCCUPY SHown
L.AD.of .. TOWNSNILLE .
Local Auth. " TOWNSNVILLE Sfc HATCHED v BLACK.
Scale 1: 1500

ﬁ,,.nd.Ep..SSS. Duwnby.ﬁB ......

Map Ref. .'IM(Z)... Dote 1283 ROl oo eeeeeeeeeeeeeeaeaaneaann

PREPARED BY THE INVESTIGATION SECTION, TECHNICAL INFORMATION BRANCH
DEPARTMENT OF MAPPING AND SURVEYING, QUEENSLAND,




Breakwater Island Casino Agreement Act 1984, No. 111 1379

DEED OF INDEMNITY

THIS DEED made the day of One
thousand nine hundred and eighty-four ANZ EXECUTORS & TRUSTEE
COMPANY LIMITED in its capacity as Trustee for the Breakwater
Island Trust (hereinafter called “the Company”) of the one part and
the MINISTER FOR LANDS, FORESTRY AND POLICE for and on
behalf of the Crown in Right of the State of Queensland (hereinafter
called “the Minister”) of the other part.

WHEREAS by an Agreement executed on 1984 between
the Council of The City of Townsville and the Company it was agreed
that the said Council would when requested by the Company surrender
to the Crown certain land for the purposes of the said Agreement.

AND WHEREAS the Company is desirous of having an area of
land made available for an access road in Reserve R.272, Parish of
Coonambelah, City of Townsville such land being hatched in black in
the lithograph attached hereto and marked “A” (hereinafter referred to
as “the subject land™).

AND WHEREAS the subject land has been surrendered to the
Crown.

AND WHEREAS pursuant to the Breakwater Island Casino
Agreement Act 1984 the State has agreed to the issue of a Permit to
Occupy over the subject land for access road purposes subject however
to such term and conditions as are contained in Permit to Occupy
No. including the condition that the Company shall enter into and
execute these presents.

NOW THIS DEED WITNESSETH that in consideration of the
premises and the Minister allowing the Company to occupy the subject
land for a monetary consideration of One hundred dollars ($100.00)
the Company in its capacity as Trustee of the Breakwater Island Trust
completely indemnifies and saves harmless the Minister the Crown in
Right of the State of Queensland and all and every instrumentality of
the Crown in Right of the State of Queensland The Council of The
City of Townsville and The Townsville Harbour Board from and against
all actions, proceedings, claims, demands, costs, losses, damages and
expense which may be brought against or made upon him, it or any of
them or which he it or any of them may suffer, sustain or be put to by
reason of or in consequence of or in connection with the grant to the
Company of a Permit to Occupy the subject land and by reason of or
in consequence of or in connection with the exercise or attempted
exercise by the Company of the Permit to Occupy and without limiting
the generality of the preceding provision by reason of or in consequence
of or in connection with the use of the subject land and whether in
respect of any loss of life of or injury to or damage to any person or
property including any property of the Minister the Crown in Right of
the State of Queensland and all and every instrumentality of the Crown
in Right of the State of Queensland The Council of The City of
Townsville and the Townsville Harbour Board and the Company doth
hereby release and discharge the Minister the Crown in Right of the
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State of Queensland and all and every instrumentality of the Crown in
Right of the State of Queensland The Council of The City of Townsville
and The Townsville Harbour Board from any such action, proceeding,
claim, demand, cost, loss, damage or expense which but for the provisions
hereof might be brought against or made upon the Minister and/or the
Crown in Right of the State of Queensland and/or instrumentality of
the Crown in Right of the State of Queensland and/or The Council of
The City of Townsville and/or The Townsville Harbour Board
PROVIDED THAT nothing herein shall be construed so as to relieve
the Minister the Crown in Right of the State of Queensland and all
and every instrumentality of the Crown in Right of the State of
Queensland The Council of The City of Townsville and The Townsville
Harbour Board of any liability for negligence or wilful act or omission
for which he it or any of them are responsible.

The liability of the Company under this Deed shall be limited to
the same extent as set forth in clause 7 of the Agreement between the
State, the Company, and Breakwater Island Limited which is annexed
to the Breakwater Island Casino Agreement Act 1984.

~ IN WITNESS WHEREOF this Deed has been executed
this day of , 1984,

GIVEN under the Official Seal of ANZ)
EXECUTORS & TRUSTEE COMPANY
LIMITED for use in Queensland by authority
of the Board of Directors under the hand

of a Director who hereby certifies (Director)
that the Official Seal was affixed

at on the day

of 1984 in the presence of:

J

A Justice of the Peace
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