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by . *

'RECEIVED

LEASE AGREEMENT WITH OPTION TO PURCHAS

This Lease Agreement, made and entered into this ____dayof , §009, by
“and between CORE TECH INTERNATIONAL CORPORATION, whose address is 500
Mariner Avenue, Tiyan, Barrigada, Guam 96913, hereinafter referred to as “Landlord,” and
GOVERNMENT OF GUAM, whose address is P.O. Box 2950 Hagéatfia, Guam 96932,
hereinafter referred to as “Tenant.”

WITNESSETH

Whereas, the Landlord and Tenant want to enter into this Lease for the property
described below to be used for a school;

Whereas, the total payments due under the Lease shall be FOUR MILLION FOUR
HUNDRED NINETY-THREE THOUSAND TWO HUNDRED FIFTY-SIX AND 16/100
DOLLARS (34,493,256.16) per year for the first five (5) years of the term, which is comprised
of the following:

Lease rents for the Land and buildings $3,480,000.00
Insurance $331,700.00
Maintenance $681,556.16

$4,493,256.16

Whereas, the parties agree that the terms and conditions of this Lease are reasonable and
necessary for the interest of the children of Guam;

Now Therefore, in consideration of the mutual promises of the parties hereto and for
other valuable consideration exchanged, the parties agree to the following:

1. PREMISES. Landlord hereby leases to Tenant, and Tenant hereby takes of and
from Landlord, a certain premises (“Premises”) described as follows:

That certain land, and all buildings and structures located thereon,
located in Tiyan, Guam; said land being more particularly
described as:

A Lot shown on Exhibit A, which is located along Mariner
Avenue, Tiyan, Barrigada, Guam, said lot shall have an area of
1,078,274 + s.ft. or 24.753 Acres, See Exhibit A.

Said lot is a consolidation of Lot Nos. 5193-3-3, 2175-R8 & 2181-
4, and is a part of a land exchange transaction with the Estate of
Juan Santos Camacho. The consolidation maps are presently being
finalized by a certified surveyor and reviewed by the Department
of Land Management. The Premises described above and as shown
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in Exhibit A, shall be subject to a final map showing the metes and
bounds, and setting forth the proper lot numbers. Upon approval
by the Territorial Land Surveyor such map shall then be recorded
with the Department of Land Management, Government of Guam.
Once the map has been recorded, then this Lease shall be amended
to include and to refer to the final recorded map.

2. USE & ZONING.

a. Deed from the U.S. The land upon which the Premises are located, is
subject to the Quitclaim Deed from the United States of America, acting by and though the
Department of the Navy, to the Guam Economic Development Authority, dated September 29,
2000, as recorded in the Department of Land Management, Government of Guam, instrument no.
664172. The Quitclaim Deed states that the land is to be used for industrial use, and allows the
land to be used for conditional uses and residential uses, provided: that all environmental
response actions necessary are done according to applicable laws and regulations; the
Government of Guam obtains necessary approvals from the applicable regulatory agencies; and
the Government of Guam waives any claim, demand or cause of action arising under the
Quitclaim Deed, or any law or regulation against the United States for the use of industrial sites
for residential.

b. Representations to Satisfy Quitclaim Deed Requirements.

i, The Landlord has submitted environmental studies, conducted
environmental tests as directed by the Guam Environmental Protection Agency, and submitted
the appropriate permit applications to allow the Premises to be used as a school. Tenant is aware
of and has received a copy of such studies, test results, and permit applications.

il The Tenant and Landlord have taken necessary actions that
required responses according to applicable laws and regulations.

iii. The Tenant and Landlord have obtained or have caused to be
obtained, all the necessary approvals from the applicable regulatory agencies.

iv. The Tenant, as the Government of Guam, hereby waives any
claim, demand or cause of action arising under the Quitclaim Deed, or any law or regulation
against the United States resulting from the use of the Premises for the school, residential
purposes (as defined in the Quitclaim Deed), and other intended purposes under this Lease.

\2 The Landlord shall take all other actions that may be required by
applicable laws and regulations to allow the Premises to be used as a school and for the intended
purposes under this Lease. Tenant will cooperate with the permitting process.

C. Zoning. The Premises is presently un-zoned. The Premises shall not be
zoned for school purposes only, and Tenant hereby agrees that the use of the Premises as a
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school is only a temporary and conditional use, and such use or zone is not permanent.

d. Use. The Premises shall be used for school purposes; for the education of
students, and for no other purposes unless the specific written authorization of the Landlord is
obtained. Landlord further agrees to act in good faith in executing all requests pursuant to this
section and agrees not to unjustifiably withhold its consent. Tenant shall not use the Premises as
a shelter for people during any typhoon, or other emergencies without prior approval. If
Landlord gives Tenant prior approval to use the premises as a shelter during any typhoon or
other emergencies, then Tenant shall reimburse Landlord for any cost, expenses, damages, and
liabilities, plus fifteen percent (15%) overhead, which result from the use of the Premises for
such emergencies, or for such use other than for a school and educational purposes.

3. INITIAL TERM.

The term of this Lease is for a term of ten (10) years, commencing July 1, 2009
and ending June 30, 2019. Tenant shall have the right to possess and use the Premises as of July
1, 2009, although the rent shall not commence until August 1, 2009. Pursuant to IFB No. GSA-
025-09, Tenant shall have one (1) option to extend the Lease for an additional five (5) years with
the term ending on June 30, 2024. This option must be exercised in writing at lease one hundred
twenty (120) days prior to the end of the original ten (10) year term.

4. WARRANTY OF TITLE.

Landlord warrants that it is and has lawful possession, use and control of the
above-described Premises. The majority of the property is owned in fee simple, and a minor
portion of the property shall be on a temporary lease. Landlord is presently in the process of
obtaining the fee simple title to the minor portion, and will eventually have fee simple title to the
entire property.

5. RENT.
a. The rent due shall be FOUR MILLION FOUR HUNDRED NINETY-

THREE THOUSAND TWO HUNDRED FIFTY-SIX AND 16/100 DOLLARS ($4,493,256.16),
per fiscal year for the period starting from August 1, 2009, and ending on September 30, 2014,
The rent for the period August 1, 2009 to September 30, 2009 shall be paid on August 1, 2009.
The rent shall be due annually, and shall be due and payable at the beginning of each fiscal year
thereafter. The first full fiscal year, starting with October 1, 2009 to September 30, 2010, shall be
paid on October 1, 2009, and likewise for each fiscal year thereafter.

b. The rent due shall be FOUR MILLION NINE HUNDRED F ORTY-TWO
THOUSAND, FIVE HUNDRED EIGHTY-ONE AND 78/100 DOLLARS ($4,942,581.78), per
fiscal year for the period starting from October 1, 2014, and ending on June 30, 2019. The rent
for 2019 shall be prorated.

c. The rent for the extended option term shall be FIVE MILLION FOUR
HUNDRED THIRTY-SIX THOUSAND EIGHT HUNDRED THIRTY-NINE AND 96/100
DOLLARS (85,436,839.96) per year.
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d. Rent shall be paid yearly at the beginning of each fiscal year. The fiscal
year of Tenant starts on October 1 of a particular year, and ends on September 30 of the
following year. Rent shall be due and payable on or before October 1 for the coming fiscal year.
Rent for a period which does not contain twelve (12) months to make a full fiscal year shall be
prorated.

e. Rent is due and payable on October 1, for the coming fiscal year, if the
rent is not received by Landlord or if a credit is not issued pursuant to Section 6 by the fifth (5™)
day of October, then Tenant shall also pay a late payment fee in addition to the rent. The late
payment fee shall be an amount equal to five percent (5%) of the amount due.

f. If the rent is still not received or if a credit is not issued pursuant to
Section 6 by Landlord by November 1, for that particular fiscal year, then Tenant shall pay
another late payment fee in addition to the rent, the first late payment fee and interest. This
second late payment fee shall be an amount equal to five percent (5%) of the amount due.

g. All late payment fees shall automatically become due and payable if rents
are not received by Landlord on or before the due dates, without any notice or demand being
required from the Landlord. Interest shall accrue on the late payment fees starting as of the date
such fees became due and payable.

h. Interest shall be due and payable on any rents not paid by the 5™ day of
October at the rate as set forth in this Lease, under the section entitled “Interest.” Interest shall
start to accrue on the rents starting on October 6 of the particular fiscal year.

6. RENT - TAX CREDITS.

a. As a condition subsequent to the validity and continuation of this Lease, a
“tax credit” law as defined below must be passed and in full force and effect on June 25, 2009.
Further, all the terms and conditions of such tax credit law must be to the full satisfaction of the
Landlord by June 25, 2009. If a tax credit law, to the full satisfaction of Landlord, is not in full
force and effect by and on June 25, 2009, then Lease shall automatically be cancelled,
terminated, held void, and shall no longer have any force and effect without any demand, notice
or action by any party; further, in such event, no party shall have any rights or obligations under
this Lease or any related documents.

b. Any of the tax credits, tax abatement or tax off-sets as set forth above
must be freely assignable and transferable by Landlord.

c. Tenant shall have the option to pay cash payments, or give a tax credit and
tax abatement for any rents and monies owed by the Tenant under this Lease.

d. The tax credit law must allow Landlord to take and receive tax credits
during the entire term of this Lease. Further, even after the termination or expiration of the
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Lease, for any reasons whatsoever, the tax credit law must continue to allow Landlord to take
and receive such tax credits and until all of such tax credits are used.,

e. Any of the tax credits or tax off-sets as set forth above must be freely
assignable and transferable by Landlord.

f. The method, procedure, and forms which will enable Landlord to use any
tax credit shall be worked out between Landlord and Tenant to the mutual satisfaction of both
parties.

g Landlord understands it is not entitled to tax credits or abatements unless
allowed by law.

7. RIGHT OF EARLY TERMINATION.
a. No party shall have the right to terminate this Lease prior to June 30,
2010. Thereafter, either party shall have the right to terminate this at any time upon giving the
other party a minimum of one hundred twenty (120) days written notice prior to the termination
date.

b. Any termination notice by Tenant must be approved by and must contain
the signature of the Governor of Guam.

c. Any Termination shall not discharge Tenant of any amounts owed to
Landlord due to improvements and other matters undertaken under this Lease, which have
caused Landlord to expend capital for Tenant’s benefit, and as expressly provided for under
other sections of this Lease. Tenant shall be entitled to a refund or credit of the excess annual
rent paid due to the early termination; provided, however, Landlord shall not return such funds
unless and until Tenant returns the premises in a good condition, clean, in good repair, and
subject only to ordinary wear and tear, all to the satisfaction of Landlord.

d. Finally, as a condition of any early termination, Tenant shall immediately
pay to Landlord all of the following:

1. all rents due up to the date Tenant has completely vacated the
Premises, and has returned the Premises to Landlord in good condition, clean, in good repair,
subject only to ordinary wear and tear, all to the satisfaction of Landlord;

ii. all amounts owed to Landlord due to improvements and other
matters undertaken under this Lease, which have caused Landlord to expend capital for Tenant’s
benefit, and as expressly provided for under other Sections of this Lease;

iii. the remaining balance due for the collateral equipment; and

iv. all amounts remaining due to Landlord, except for the rent as set
forth above, as provided for in this Lease.
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8. OPTION TO PURCHASE.

The parties agree that the Government of Guam shall have the option to purchase
the Premises at any time during the term of this Lease at a price to be negotiated to the
satisfaction of both parties. If Tenant desires to purchase, then it shall give notice to Landlord of
its desire, and the parties shall enter into negotiations to determine the price and terms. If the
parties cannot satisfactorily agree on the price and terms within sixty (60) days after the Tenant’s
notice, then all further negotiations shall be terminated. :

9. COLLATERAL EQUIPMENT.

a. Collateral Equipment. Collateral equipment is certain personal property
which Tenant required Landlord to purchase for Tenant’s use, such as furniture, computer
systems, band equipment, etc.). On or about the time this Lease was executed, Landlord spent
or was required to spend THREE MILLION NINE HUNDRED FORTY-FOUR THOUSAND
AND NO/100 DOLLARS (83,944,000.00) for said collateral equipment for the Tenant. The
collateral equipment purchased with this THREE MILLION NINE HUNDRED F ORTY-FOUR
THOUSAND AND NO/100 DOLLARS ($3,944,000.00) may sometimes be referred to as the
“Collateral Equipment”and is more particularly described in Exhibit B attached hereto. Landlord
shall have no obligation to provide lockers. All Collateral Equipment shall be deemed the
personal property of the Guam Public School System. Tenant shall reimburse Landlord the cost
of the Collateral Equipment by October 1, 2009. If the Landlord is not paid by October 5, 2009,
then a late payment fee of five percent (5%) shall be paid in addition to any interest being due
and payable. If'this collateral amount due is not paid by November 1, 2009, then Tenant shall
pay another late payment fee of five percent (5%), in addition to interest on the cost of Collateral
Equipment.

b. Landlord shall not have the responsibility or obligation to store,
protect, take care of and maintain any Collateral Equipment. Tenant shall have the responsibility
or obligation to store, protect, take care of and maintain any Collateral Equipment. Any damage
or loss to the Collateral Equipment shall be born by the Tenant.

c. Tenant shall have the option to pay cash payments, or give a tax credit and
tax abatement for any cost of Collateral Equipment owed by the Tenant under this Lease.

10. CONDITION OF PREMISES. Within thirty (30) days after execution of this
Lease, Landlord and Tenant shall inspect the Premises and develop a punch list of deficiencies,
provided, however, that Landlord shall have no obligation to pave the parking lot located on the
Premises. Both parties shall work toward resolving such deficiencies in a mutually agreeable
time frame. Neither Landlord nor any of its representatives has made any warranties or
representations as to the physical condition of the Premises upon which Tenant relies, except that
Landlord warrants that the building is structurally safe and in compliance with the Building code
and engineering laws, standards and regulations existing on Guam. The Premises, however, shall
be delivered to Tenant vacant and broom clean. Tenant shall not modify, alter, add to, demolish
or reconstruct any improvements on the Premises, including any buildings or improvements
presently existing on the Premises unless prior written consent is obtained from Landlord. Upon
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termination of this Lease, all improvements on the Premises shall revert to Landlord free and
clear of all liens and encumbrances. Further, upon termination or expiration of this Lease, Tenant
shall return the Premises in a good and clean condition, in a good state of repair, subject only to

11.  REAL ESTATE TAXES.

Landlord shall pay all real estate taxes and assessments levied on the Premises
and on the improvements.

12. INTEREST.

Tenant shall pay to Landlord interest at ten percent (10%) per annum on the
declining balance on all amounts owed, and which were not paid to Landlord on the due date as
set forth in this Lease. The interest shall start to run and accrue starting on and from the 5th day
after the due date such amounts were due. As for rents, the interest shall commence on October 6
of that particular year. Provided, however, interest shall also accrue on the late payment fees.

Interest on the late payment fees shall commence as of the date such late payment fees became
due and payable.

13. UTILITIES.

The utilities (water, power, sewer) are separately metered and Tenant shall be
responsible and pay for any and all utilities. Tenant shall put the utilities in Tenant’s name with
the applicable government agencies,

14, MAINTENANCE.
Landlord shall provide the following maintenance services to the Premises:

a. Yard Maintenance, such as grass cutting, general cleaning and watering,
The cost of the water shall be part of the utilities cost set forth above. Air Conditioning
Maintenance. Landlord shall be responsible for the cost of any repairs (labor and parts) to the air
conditioning units, including the replacement of any units if necessary. Provided however,
Landlord’s obligation to provide maintenance shall be limited to any labor and parts required as
a result of ordinary wear and tear.

b. Windows and Doors. Landlord shall clean the windows and do minor
repairs of the doors. Landlord shall repair any broken windows and doors,

c. Bathrooms. Landlord shall clean and provide ordinary maintenance to all
bathrooms, which shall mean ordinary sweeping, mopping, emptying of trash, cleaning of the
toilets and urinals, providing toilet paper and repair of leaks.

d. Trash. Landlord shall provide trash containers for each room and
Landlord shall empty the trash containers. Landlord shall also be responsible for large
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commercial trash containers and the removal of the trash therein.

€. Electrical. Landlord shall provide minor maintenance for the electrical
outlets and light fixtures, such as taking care of minor problems, changing light bulbs or
replacing minor electrical fixtures.

f. Capital Structure. Landlord shall provide ordinary maintenance of the
buildings and capital structure such as cleaning and painting. Any damage as a result of any
structural defects shall be repaired or replaced by Landlord.

g. Other Structures and Items, As to all other structures and items, if such
are damaged and which are covered by insurance, then the insurance company shall pay for the
cost of any repairs and replacement,

h. Vandalism/Non-Ordinary Maintenance. Landlord shall provide only
ordinary and minor maintenance and repairs on or for the windows, doors, bathrooms, electrical
and capital structure, and on other items stated herein.  Ordinary and minor maintenance and
repairs shall mean the normal, ordinary and minor cleaning, fixing and replacing of things as a
result of normal and ordinary wear and tear. Although the Landlord shall perform and provide
the labor and materials for any “non-ordinary” maintenance and repairs, Tenant shall be
responsible and pay for the cost of any non-ordinary maintenance and repairs. If the expenses
for non-maintenance and repairs are covered by insurance, then Tenant shall be responsible and
pay for the deductible amounts and amounts not covered by insurance. Non-ordinary
maintenance and repairs shall include, without limitation, damages, clean up, replacement and
repairs of windows, doors, bathrooms, electrical wiring and equipment, walls, buildings,
structures, trash containers, toilets, urinals, equipment and other things which are damaged,
defaced, vandalized, stolen or lost as a result of any intentional or negligent act or inaction of
Tenant, its students, employees, officers, agents, invitees and/or representatives, and any
damages resulting from vandalism. See the Section in this Lease on “Insurance” on Insurance
coverage. Any work, materials and labor provided by Landlord for non-ordinary maintenance
shall be billed to Tenant at Landlord’s cost, plus an amount equal to fifteen percent (15%)
overhead; provided, however, any work performed by Landlord to correct, repair and fix any
damage resulting from vandalism shall be performed by Landlord at its cost without the fifteen
percent (15%) overhead.

15. TYPHOON SHUTTERS.
Landlord shall not provide typhoon shutters. Such shutters shall be the
responsibility and cost of the Tenant.

16.  PERSONAL PROPERTY, CONTENTS AND_COLLATERAL EQUIPMENT.
Landlord shall not be responsible or liable for damage to any personal property,

contents and collateral equipment. Tenant shall be responsible to insure, take care of, protect,
maintain and replace any and all personal property, contents and collateral equipment located on
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the Premises. Tenant shall pay for any insurance it desires on any personal property, contents
and collateral equipment,

17. INSURANCE.

a. Capital Structure and Air Conditioning. Landlord shall pay for the cost of
insurance, covering the full insurable value, for any damages to the capital structure and air
conditioning equipment as a result of carthquake, typhoon, water, fire, and acts of God.
Landlord shall provide Tenant with a copy of all insurance policies and coverage. As to any
damages to the buildings and capital structures as a result of earthquake, typhoon, water, fire,
and acts of God, Landlord shall be responsible and pay for any deductibles and damages not

covered by insurance. Landlord shall not be responsible for any damages caused by vandalism to
the air conditioning equipment.

b. Personal Property, Contents and Collatera] Equipment. Landlord shall not
be obligated or responsible for any insurance on Tenant’s personal property, contents and
collateral equipment. Tenant shall be self-insured, and may obtain and pay for its own insurance
on any personal property, contents and collateral equipment.

c. Liability. Tenant shall self-insure its own liabilities. However, during the
entire term of this Lease, Tenant may obtain and purchase general liability insurance covering
the Premises from a company authorized to do business on Guam.

18. INDEMNIFICATION: PUBLIC LIABILITY INSURANCE.

Tenant agrees to protect, indemnify, defend and hold Landlord, its stockholders,
directors, officers, employees and affiliated companies, harmless from any and all claims,
damages or liabilities of whatsoever nature arising out of or in connection with Tenant’s use,
operation, occupancy and possession of the Premises. This indemnification by Tenant shall
include, without limitation, any claims, suits, damages, and injuries suffered by Tenant and all
parties using, or on and about the premises, including but not limited to Tenant’s employees,
officers, directors, agents, students and their parents, relatives and guardians; teachers, agents,
representatives, parents and guardians of students, invitees, guests, and any other person on or
using the Premises. Tenant shall also indemnify and defend Landlord from any and all legal fees
and court costs incurred by Landlord concerning the claims, damages or liabilities of whatsoever
nature arising out of or in connection with Tenant’s use, operation, occupancy and possession of

the Premises. This section shall not apply to any liability caused by any act, failure to act,
negligence or default of the Landlord.

19.  HOLD-OVER.

If Tenant remains on the Premises after the expiration or termination of the term
hereof, such shall be deemed as the hold-over period, without the written consent of Landlord,
Tenant, at Landlord's election, shall become a tenant-at-sufferance, and such tenancy shall not
constitute a renewal or extension hereof As a tenant-at-sufferance, Tenant shall be deemed
wrongfully in possession of the Premises and Tenant shall not have any rights or benefits under
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the Lease, but Tenant shall have all the obligations and liabilities under the Lease. In any event,
Tenant hereby agrees to pay and be liable for and shall pay rent, as a tenant-at-sufferance, in the
amount of TWENTY FIVE THOUSAND AND NO/100 DOLLARS ($25,000.00) per day. As
long as Tenant is holding-over, and is a tenant-at-sufferance, Landlord shall not have any
obligations under the Lease during the hold-over period, and Landlord shall not be required to
pay for any utilities. If Landlord does pay for any utilities and other expenses which benefits
Tenant, then Tenant shall reimburse Landlord for all expenses, costs and damages incurred,
including but not limited to utility charges, real estate taxes, cost of insurance, legal fees, etc.
Landlord's right to collect rent for any hold-over period shall be in addition to the exercise of any
other rights or remedies available to the Landlord, including, without limitation, commencing
forcible detainer proceedings. Tenant hereby indemnifies Landlord against all claims for
damages by any 3" party to whom Landlord may have leased, effective upon the Termination
Date of this Lease, all or any part of the Premises.

20.  DEFAULT.
The following events shall be deemed to be events of default by Tenant under this

Lease:

a. Tenant shall fail to pay any installment of rent hereby reserved or shall fail
to pay any other charges required to be paid by Tenant under the terms of this Lease, if any, and
such failure shall continue for a period of thirty (30) days from and after the date of written
notice specifying such failure is delivered to Tenant; or

b. Tenant shall fail to comply with any terms, provisions or covenants of this
Lease, other than the payment of rent, or other charges, and shall not commence to remove or to
cure such failure within thirty (30) days from and after the date of written notice specifying such
failure is delivered to Tenant, or having commenced to remove or to cure such failure within said
thirty (30) day period, Tenant thereafter fails to proceed with reasonable diligence to completely
remove or cure such failure.

21.  REMEDIES.

a. If Tenant is in default, and fails to cure its default within thirty (30) days
after written notice has been given by Landlord, then Landlord shall have the right and authority
to immediately terminate this Lease and cause Tenant to vacate the Premises. In addition to any
termination, Tenant shall immediately pay Landlord for the following: the remaining balance due
to Landlord for the collateral equipment, all damages, other costs as allowed under this Lease,
ten percent (10%) interest, late payment fees (if any), collection costs and fees, and any other
damages incurred by Landlord. Further, Landlord shall have all other rights and remedies
available at law and equity against the Tenant.

b. If Landlord is in default, then tenant shall have all legal and equitable
remedies at law against Landlord.
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22.  ASSIGNMENT AND SUBLETTING.

Tenant shall not have the right to assign and sublet the Premises, in whole or in
part, without Landlord’s prior written consent.

23, BUILDING NAME.

Tenant may designate the name of the building, and rename it by giving notice to
Landlord. Tenant may erect a sign or signs, at its sole cost and expense, indicating the name of
the building in a design and in a manner to be agreed upon by the parties. Such sign or signs

shall be deemed a Tenant improvement and the cost of maintaining, repairing, or replacing such
sign shall be born by Tenant.

24."  MANAGING AGENT.
Landlord shall, at all times, have one (1) person designated to manage services for
Tenant. Tenant may contact the designated person twenty-four (24) hours a day, seven (7) days a
week to coordinate any services or operations, including maintenance and repair, as needed by

Tenant and as may be required by this Lease Agreement, except that Tenant shall call during
normal business hours unless an emergency situation requires otherwise.

25.  GIVING NOTICE.

Any notice from one party to the other hereunder shall be in writing, and shall be
deemed to have been duly given, if delivered personally, or mailed, enclosed in a certified,
postpaid envelope, addressed to the respective addresses below stated:

To Landlord at: Core Tech International Corporation
500 Mariner Avenue,
Tiyan, Barrigada, Guam 96913

To Tenant at: Government of Guam

Attention: Office of the Governor
P.0O. Box 2950
Hagatna, Guam 96932

Either Landlord or Tenant may at any time change such address by delivering or mailing,
as aforesaid, notice at least thirty (30) days previously, stating the change.

26.  NO RIGHT TO ENCUMBER.

Tenant shall not have the right at any time, and from time to time, to subject the

leasehold estate and any or all improvements to one or more mortgages as security for a loan or
loans, or other obligations of Tenant.

27.  CONDEMNATION: TOTAL.

It is mutually understood, covenanted and agreed that in the event the whole of
the Premises shall be taken in condemnation or by any right of eminent domain, or otherwise, for

-11-

45
73



SRS

public purposes, then and on the happening of such event this Lease and the term hereby granted
shall cease and expire and the rent shall be paid up to the date of passing of title and any
unearned rent paid in advance by Tenant shall be refunded prorate. Landlord and Tenant may
each independently file separate claims in such proceedings for the purpose of having the value
of their respective interests determined, and award shall be paid accordingly.

28.  CONDEMNATION: PARTIAL.

In the event only a portion of the Premises is acquired by the exercise of the
power of eminent domain, Tenant shall have the option as to whether it will terminate and cancel
this Lease as of the time the portion of the Premises condemned must be surrendered. To
exercise this option, Tenant shall notify Landlord by written notice at the address designated for
the forwarding of rental payments due herein, within thirty (30) days after it is ultimately
determined what portion of the Premises will be taken under such proceedings. In the event
Tenant elects not to terminate and cancel this Lease, then the rental payments shall be reduced in
proportion to the areas taken by such proceedings. As in the preceding section, either party may
each independently file separate claims, or if not permitted, the Landlord agrees to prosecute on
behalf of both parties hereto.

29.  ENVIRONMENTAL PROVISIONS.

a. Tenant shall use the Premises as a school building. Landlord represents
that the Premises do not exceed regulator limits of any substances, including without limitation,
asbestos-containing materials, the group of organic compounds known as polychlorinated
biphenyls, flammable explosives, radioactive materials, chemicals known to cause cancer or
reproductive toxicity, pollutants, effluents, contaminants, emissions, or related materials and any
items included in the definition of hazardous or toxic waste, materials or substances (Hazardous
Materials) under any law relating to environmental conditions and industrial hygiene, including,
without limitation, the Resource Conservation and Recovery Act of 1976 (RCRA), 22 US.C."
6901 et seq.; the Comprehensive Environmental Response, Compensation and Liability Act of
1980 (CERCLA), 42 U.S.C. " 9601-9657, as amended by the Superfund Amendments and
Reauthorization Act of 1986 (SARA); the Hazardous Materials Transportation Act, 49 U.S.C. "
6901 T SEQ.; THE Federal Water Pollution Control Act, 33 U.S.C. " 1251 et seq.; the Clean Air
Act, 42 U.S.C. " 741 et seq.; the Clean Water Act, 33 U.S.C. " 7401; the Toxic Substances
Control Act, 15 U.S.C. " 2601-2629; the Safe Drinking Water Act, 42 U.S.C. " 300£-300j; and
all amendments thereto, and all similar federal, state, and local environmental statutes,
ordinances, and the regulations, orders, decrees now or hereafter promulgated thereunder
(collectively, the Hazardous Material Laws).

b. Tenant represents that it shall not conduct any activity on the Premises
that would cause (1) the Premises to become a hazardous waste treatment, storage, or disposal
facility within the meaning of, or otherwise bring the Premises within the ambit of, RCRA or any
other Hazardous Material Laws; (2) release or threatened release of Hazardous Material from the
Premises within the meaning of, or otherwise bring the Premises within the ambit of; CERCLA
or SARA or any other Hazardous Material Laws; or (3) the discharge of Hazardous Material into
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any watercourse, body of surface or subsurface water or wetland, or the discharge into the
atmosphere of any Hazardous Material that would require a permit under any Hazardous
Material Laws.

c. Landlord represents that, to the best of its knowledge, (1) no activity was
undertaken with respect to the Premises that would have caused a violation or support a claim
under RCRA, CERCLA, SARA, or any other Hazardous Material Laws; and (2) no underground
storage tanks or underground deposits are located on the Premises in violation of any Hazardous
Material Laws.

d. Tenant shall immediately advise Landlord in writing of any of the
following matters of which Tenant receives actual notice or otherwise obtains or has actual
knowledge: (1) any governmental or regulatory actions instituted or threatened under any
Hazardous Material Laws affecting the Premises; (2) all-claims made or threatened by any 3™
party against Landlord or the Premises relating to damage, contribution, cost recovery,
compensation, loss, or injury resulting from any Hazardous Material; (3) the discovery of any
occurrence or condition on any real property adjoining or in the vicinity of the Premises that
could cause the Premises to be classified in a manner that may support a claim under any
Hazardous Material Laws; and (4) the discovery of any occurrence or condition on the Premises
or any real property adjoining or in the vicinity of the Premises that could subject Landlord or
the Premises to any restrictions on ownership, occupancy, transferability or use of the Premises
under any Hazardous Material Laws. At their sole cost and expense, Tenant agrees when
applicable or upon request of Landlord to promptly and reasonably cure and remedy reasonable
violations of any Hazardous Material Laws caused by Tenant and to promptly remove all
Hazardous Material on the Premises and to dispose of the same as required by Hazardous
Material Laws but only if caused by Tenant or Tenant’s occupancy.

e. Tenant shall indemnify, defend, and hold harmless Landlord, its directors,
officers, employees, agents, representatives, successors, and assigns from and against the
following unless caused by Landlord’s acts, failure to act, default or negligence: (1) any claim,
loss, liability, damage, cost, expense, or claim arising from the imposition or recording of a lien,
the incurring of costs of required repairs, cleanup or;

f If the Tenant exercises any of the above options, both parties shall, within
ninety (90) days after such exercise, execute such contracts and documents as are reasonably
necessary and required to complete such sale or lease, as the case may be.

30.  ETHICAL STANDARDS.

With respect to this Agreement and any other contract that the Landlord may
have, or wish to enter into, with any government of Guam agency, the Landlord represents that it
has not knowingly influenced, and promises that it will not knowingly influence, any
government employee to breach any of the ethical standards set forth in the Guam Procurement
Law and in any of the Guam Procurement Regulations.

-13-
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31.  PROHIBITION AGAINST GRATUITIES AND KICKBACKS.

With respect to this Agreement and any other contract that the Landlord may have
or wish to enter into with any government of Guam agency, the Landlord represents that he has
not violated, is not violating, and promises that he will not violate the prohibition against
gratuities and kickbacks set forth in the Guam Procurement Regulations.

32. PROHIBITION AGAINST CONTINGENT FEES.

The Landlord represents that he has not retained any person or agency upon an
agreement or understanding for a percentage, commission, brokerage, or other contingent
arrangement, except for retention of bona fide employees of bona fide established commercial
selling agencies, to solicit or secure this Agreement or any other contract with the government of
Guam or its agencies.

33.  RESTRICTION ON EMPLOYMENT OF SEX OFFENDERS.

The Landlord warrants that no person in his employment who has been convicted of a sex
offense under the provisions of Chapter 25 of Title 9 of the Guam Code Annotated, or convicted
of an offense defined in Article 2 of Chapter 28 of Title 9 of the Guam Code Annotated
regardless of the jurisdiction in which the conviction was obtained, shall be on or shall provide
services on the Premises on behalf of the Landlord relative to this Agreement. If any person
employed by the Landlord and providing services on the Premises under this Agreement is
convicted subsequent to the parties entering into this Agreement, then the Landlord warrants that
it will notify the OAG of the conviction within twenty-four hours of the conviction, and will
immediately remove such convicted person from providing services under this Agreement. If the
Landlord is found to be in violation of any of the provisions of this paragraph, the OAG shall
give notice to the Landlord to take corrective action. The Landlord shall take corrective action
with twenty-four hours of notice from the OAG, and the Landlord shall notify the OAG when
action has been taken. If the Landlord fails to take corrective steps within twenty-four hours of
notice from the OAG, the OAG in its sole discretion may suspend this Agreement temporarily.

34.  SUBJECT TO THE AVAILABILITY OF FUNDS.

Landlord’s receipt of any payment due for Tenant’s obligations under this Lease shall be
subject to the availability of funds. Tenant shall issue tax credits, as permitted by law, if Tenant
has insufficient funds.

35. MISCELLANEOUS PROVISIONS.

a. The parties agree that this Lease Agreement results from a government
solicitation for lease of school space (Invitation for Bid No.: GSA-025-09). The terms and
conditions of this Lease were negotiated by the parties and all matters which were ambiguous
and unclear between the parties have been discussed and settled by the terms and conditions of
this Lease. Therefore, the terms and conditions of this Lease shall be deemed as superior and
shall supersede the terms and conditions of invitation to bid and other related documents. This
Lease shall be the final understanding and agreement between the parties.
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b. The covenants and agreements contained herein shall bind and the benefits
and advantages shall inure to the respective heirs, executors, administrators, successors and
assigns of the parties hereto. All covenants, agreements and undertaking shall be joint and
several.

c. Whenever used, the singular number shall include the plural; the plural,
the singular, and the use of any gender shall be applicable to all genders.

d. The Premises complies with the American with Disabilities Act of 1990,
as amended, and with all local codes and regulations including without limitation building, fire,
safety and Occupational Safety & Health Administration.

If any clause, sentence, phrase or paragraph in this Lease is illegal or determined by a
court, with proper jurisdiction, to be illegal, invalid, void or unlawful, then such clause, sentence,
phrase or paragraph shall then be deemed as struck or deleted and the remainder of such clause,
sentence, phrase or paragraph shall remain in full force and effect if possible.

IN WITNESS WHEREOF, any reference to the date of this Lease shall be and mean the
date first above written. Further, this Lease shall not be valid or binding until and unless all of
the parties and required signatures as shown below have actually signed in all the respective
spaces below.

LANDLORD, TENANT,
REQUIRED SIGNATURE: . GOVERNMENT OF GUAM
REQUIRED SIGNATURES:
CORE TECH INTERNATIONAL
CORPORATION THE GOVERNMENT OF GUAM
— — W

By: By: -

HO SANGZEUN MICHAF,

Its Presifient Acting Governor of Guam
Dated: 5/ >3 / 0/7 Dated: 23 JUN 2009
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CERTIFIED FUNDS AVAILABLE:

Office of the Governor
Account No.:  5100A090200GA001230
Amount: $748,876.03

B® T Q"\' qg%
Date: 2 3 JUN 2009-

CERTIFIED FUNDS AVAILABLE

BERTHA DUENAS
Director, Bureau of Budget@LEARED PER W
Management Research ~ BEMR*E REVIE

bact:  —BOEEEHAT  JUN 232009

GENERAL SERVICES AGENCY

by: é& \A/Q/(/(\
CLAURIA S. ACFALLE
Chief Procurement Officer

25 54 onng

Dated:

APPROVED AS TO FORM:

i€ f U
Chief Deputy Attoﬁey General

Office of the Attorney General

ot 6/2Y/07
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APPRQVED:

4 —
p =l
i

FELIX P. CAMACHO
Governor of Guam

2 4 JUN 2009

Dated:
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GUAM, US.A., )
(ss.

City of Rerigadq )

On this 2&"’ day of June, 2009, before me, a notary public in and for Guam, personally
appeared Ho Sang Eun, known to me to be the President, who executed the foregoing instrument
on behalf of Core Tech International Corporation, the corporation therein named, and he
acknowledged to me that such corporation executed the same.

WITNESS my hand and official seal.

NOTARY PUBLIC

In and for Guam, U.S.A. - .
My Commission Expires: Feb. 22, 2012 | N y ub]@

195 Tun Jose Salas Street

Tamuning, Guam 96913

GUAM, US.A,, )
(ss.:
City of Hagatila )

On this Z«ZJ"lr day of June, 2009, before me, a notary public in and for Guam, personally
appeared Bertha Duenas, known to me to be the duly authorized representative who executed the
foregoing instrument on behalf of Bureau of Budget and Management Research, Government of
Guam, and she acknowledged to me that Bureau of Budget and Management Research executed
the same.

WITNESS my hand and official seal.

2. L I8

Not@b‘lic

Pt
RAY CRUZ HADDOCK
CTeRYy PUBLIC
i Geam, US.A
LW xpires. Oct, 03, 2012
70 Box 2950 Hagatha, Guam 98932
Phone. (6713 475-8208
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CORE TECH INTERNATIONAL COPY

General Contractor - A dba of Sun Woo Corporation
195 Tun Jose Salas Street, Tamuning, Guam 96913 * Phone: (671) 647-9120 » Fax: (871) 647-9125 « email: main@coretechintl.com

May 12, 2009 Aol o

General Services Agency ‘ T e
Government of Guam C

148 Route 1 Marine Drive,
Piti, Guam 96915

Attention: Claudia S. Acfalle
Procurement Officer

Subject: Revised Price Proposal of Collateral Equipment for Lease and ‘ mat RIS
Maintenance of Interim Facilities for John F. Kennedy High School
and Collateral Equipment ~ GSA-025-09 L

Dear Ms. Acfalle:

We hereby submit the revised price proposal based on the final list-of collateral :equipment:.
submitted by JFK Representative, Mr. Steve Protasio, dated 08 May:2009.. Please note that the
cost for collateral equipment will decrease by $3,587.75 annually or.$313.37 monthly based on - -
the lease term of 10 years from the original bid price submitted on.April 24, 2009. -

The bid price as submitted does not include any airfreight transportation costs, which have yet
to be determined. Airfreight costs were not factored into our bid pri¢e as-we were under the
belief that this project was on a fast tract and that the list of collateral eqmpment would be
submitted-timely. That was a couple of months ago. - . =

In order to have the collateral equipment delivered and installed by: the opening:of school; -
many items must be transported via airfreight which was not originally factored into the bid
price. Accordingly, the Government must now pay for the airfreight costs. Hence, as a
condition of our bid, the Government must pay for, or reimburse Core Tech, for any and all -
airfreight expenses, plus 15% for overhead. :

We are also concerned that the lease agreement has not been finalized and accepied by the . -
Government. The purchase of the collateral equipment requires a significant cash-expenditure - -
of nearly Four Million Dollars, to be amortized over the 10 year period ofthe lease.-Core-Tech

has already incurred substantial costs on this projeci and Core Tech. will not order any .
collateral equipment until this procurement activity is finalized and approved by-all: apphcable :
parties by May 20, 2009. .

The Government must also make a determination as to the perimanent funding souree or.

payment arrangement necessary to utilize the Tiyan Campus. The Government’s abilitytopay. - v
and-the method of payment must be addressed and completed priorto May 20, 2009 -~ -. .~ -

{G0041471.DOC;1}
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Tassume that the option for tax off-set, credit and rebate as may be applicable if authorized by
law, was included in the Invitation For Bid as an alternative to cash payment. We will accept
transferable tax credits and tax offsets as a method of payment in consideration for the lease
agreement as we acknowledged in our bid submittal.

Legislation has been introduced to authorize such credits, but the language currently contained
in Bill No. 1, as introduced, does not provide sufficient authorization for this solution to be
used. For your reference, I am transmitting proposed language accepted by our lending
institution as a condition of securing the proper financing to complete this project and procure
the collateral equipment. The proposed language provides sufficient legal authorization to
utilize tax credits, rebates and off-sets as a form of payment. This option is particularly
acceptable as it effectively ensures the timely payment of the lease and avoids any occurance of
non-payment, a major concern of our lending institutions.

It is my hope that the details of this procurement activity, such as the lease agreement, tax
credit and tax off-set legislation, and other necessary documentation, shall be completed by
May 20, 2009. Ifthese matters are not completed and finalized by May 20, 2009, then we will
not be able to purchase the collateral equipment and meet the opening of the school year.

For these reasons, I appreciate any time you may have to meet with my Team to address these
issues. I look forward to your response,

Very truly yours,
TN —

i’
Ho S. Eun /

President

Attachments: (1) Estimated Procurement and Installation Lead-time (May 20, 2009
deadline)
(2) Final List of Collateral Equipment Changes
(3) Bill No. 1, As Introduced
(4) Proposed Language for Bill No. 1

{G0041471.DOC;1}
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