Guam Legislature Clerks <clerks@guamlegislature.org>

Messages and Communications for Doc. No. 36GL-22-2821.
1 message

Committee on Rules 36GL <cor@guamlegislature.org>
To: Clerks <clerks@guamlegislature.org>, Rennae Meno <rennae@guamlegislature.org>
Cc: "Speaker Therese M. Terlaje" <speaker@guamlegislature.org>

Hafa Adai Clerks,

Please see attached M&C Doc. No. 36GL-22-2821 for processing:

| 36GL-22-2821 |iLearn Academy Charter School's Sole Source Annual Listing. iLearn Academy Charter School

Si Yu'os Ma'dse',
COMMITTEE ON RULES

Vice Speaker Tina Rose Muiia Barnes, Chairperson

36th Guam Legislature

I Mina’trentai Sais Na Liheslaturan Guéihan

Guam Congress Building | 163 Chalan Santo Papa Hagatfia Guam 96910
Email: cor@guamlegislature.org

"Disclaimer: This message is intended only for the use of the individual or entity to which it is addressed and may contain information which is privileged, confidential, proprietary, or exempt from disclosu
the intended recipient or the individual responsible for delivering the message to the intended recipient, you are strictly prohibited from disclosing, distributing, copying, or in any way using this message. I
communication in error, please notify the sender and immediately delete any copies you may have received. Thank you."

---------- Forwarded message ---------

From: Speaker Therese M. Terlaje <speaker@guamlegislature.org>

Date: Fri, Nov 18, 2022 at 10:17 AM

Subject: Messages and Communications for 36GL-22-2821

To: Legislative Secretary Amanda Shelton <officeofsenatorshelton@guamlegislature.org>, Committee on Rules 36GL <cor@guamlegislature.org>

Héfa Adai,

Please see attached M&C Doc. No. 36GL-22-2821.

36GL-22-2821 |iLearn Academy Charter School's Sole Source Annual Listing. iLearn Academy Charter School

Si Yu'os Ma'ase’,

Marie Cruz
Community Relations Liaison

Office of Speaker Therese M. Terlaje

Committee on Health, Land, Justice and Culture

| Mina'trentai Sais na Liheslaturan Guahan

36th Guam Legislature

Guam Congress Building, 163 Chalan Santo Papa, Hagatfia, Guam 96910

T: (671) 472-3586  F: (671) 989-3590 Email: senatorterlajeguam@gmail.com
website: www.senatorterlaje.com

a 36GL-22-2821.pdf
3536K
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iLearn%»

adminilearnacademyguam.org L%@L, 22; 2_82’
Doc Type:

OFFICE OF THE SPEAK
THERESE M. 'I'ERLA.IEER

-11- 18 202
November 8, 2022

Time: . D
Received:
To:  Madam Speaker Therese M. Terlaje

RE: iLearn Academy Charter School’s Sole Source Annual Listing

Hafa Adai Madam Speaker,

In accordance to 5 GCA §5213 and §5214, iLearn Academy Charter School is
submitting a copy of a sole source listing. Please see attached document.

Sincerely,

Z AL COMMITTEE ON RULES
Hefen Nishihira RECEIVED:

iLACS Chief Operations Officer November 18, 2022

10:17 A.M.

/ﬁk/d G~
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Contract FileID # |CONTRACTOR'S NAME|ADDRESS Contract Amount|SERVICES

FY19 -SSP 01 Nearpod Inc. 18305 Biscayne Blvd Suite 301 S 4,501.00 |Educational Software Licenses. Please refer to Sole Source Binder for further details.
Aventura, FL33160

FY19 - SSP 02 IXL Learning 777 Mariners Island Blvd $ 30,375.00 |Educational Software Licenses. Please refer to Sole Source Binder for further details.

FY19 - S5P 03 Amplify Edugation Ing |5 Washington Street S 53,030.30 |Educational Software Licenses. Please refer to Sole Source Binder for further details.

Suite 800 Brooklyn NY 11201-1071

FY20- SSP 01 Achieve 3000 Inc. 1985 Cedar Bridge Avenue S 61,794.00 |Educational Software Licenses. Please refer to Sole Source Binder for further details.
Suite 3 Lakewood NJ 08701
FY20.85P 02 Nearpod Inc. 18305 Biscayne Blvd Suite 301 S 4,560.00 |Educational Software Licenses. Please refer to Sole Source Binder for further details.

Aventura, FL33160

FY20-55P 03 Amplify Education Inc |55 Washington Street $ 6,900.00 |Educational Training

Suite 800 Brooklyn NY 11201-1071

F¥21.55P 01 IXL Learning 777 Mariners Island Blvd H 14,531.00 {Educational Software Licenses,

Doc. No. 36GL-22-2821.*



Achieve3o0o00

January 1, 2022
To Whom it May Caoncern:

This letter confirms that Achieve3000°®, Inc. is the sole source for the Achieve3000 Literacy™, Achieve3000 Math™
Actively Learn, eScience3000%, and Smarty Ants® educational online services as well as the LevelSet™ assessment.
Achieve3000 is the only provider of these services, each of which utilizes proprietary, patented technology (USPTO
8,714,986 and 9,652,993), copyrighted materials, trade secrets and source code that are, in various parts, either
owned by Achieve3000 or licensed to Achieve3000. As a result, these services may be utilized only with the
permission of Achieve3000.

7

QOur solutions include:

e Smarty Ants, accelerating students’ mastery of foundational reading skills through personalized, game-
based instruction

® LevelSet, reliably benchmarking students’ individual Lexile® reading measures three times annually

® Achieve3000 Literacy, accelerating the literacy growth of every student through differentiated content
and instruction

¢ Actively Learn, powering deeply engaged student learning in ELA, social studies, and science classes

e Achieve3000 Math, accelerating students’ mastery of mathematics standards through personalized
practice

Achieve3000 has a rich history of success across the natian. Millions of students in thousands of schools across
the country have been impacted by Achieve3000 solutions.

We look forward to growing our partnership with your school district.

Sincerely,

Vondwdy O Howsg—
B

Mc
Graw
Hill

Kim Harvey
Sr. Director, RFP, Bids and Contracts
McGraw Hill | School

Doc. No. 36GL-22-2821.*



Invoice
Qchlevezooo

Differentiate Recelerate Ac

8/8/2022 59933
Achieve3000, Inc.

331 Newman Springs Road
Suite 304

Red Bank NJ 07701

United States

[Learn Academy Charter School Achieve Inc.
Ukudu Village Rt. 3 Dept 0118
Dededo GU 96929 PO Box 120118
Guam Dallas, TX 75312-0118
Due Date
PO Not Required 9/7/2022
Schoo! Name Description School Yr  Qty Amount
ILeam Academy Charter School 2020-AL-55-9 Actively Leam Social Studies Plan 22.23 370 3.330.00
[Leam Academy Charter School 2021-ALPDL-495 Online Professional Leaming Services (Actively 223 2 990.00
Learn): (1) 90-Minute Viruat Classroom Session
for up to 25 attendees
ILeam Academy Charter School 2019-ACS-STDT 1 2 Achieve3000's Differentiated Literacy Solution, 2273 370 12.210.00
Per Student Pricing (Teacher Licenses included)
ILearn Academy Charter School 2022.SA 191801 Smarty Ants: Unlimited Licenses for Students in 2.2 1 4.795.00
PreK- 2 at 1 Site. Includes Onsite Professional
Learning Services
Your prompt payment is eatléappremated Subtotal 21325.00
Contact A/R at 888- 96!?;8 lrnpl Fee ( Implerrlentatlon Materials Fee) 0.00
or accounts.receivable@achieve3000.com 21.325.00
Amount Due $21325.00

Doc. No. 36GL-22-2821.*



BILL TO: ILEARN ACADEMY
201 SOUTH UKUDU ST.
DEDEDO, GU 96929

ATTENTION: ACRHIEVE 3000
331 Newman Springs Road
Suite 304

Red Bank, NJ 07701

SHIP TO: ILEARN ACADEMY
201 SOUTH UKUDU ST.
DEDEDO, GU 96929

PO No.: ILACS2022-08238
Date: 08/23/2022

ILearn

ACADEMY CHARTER SCHOOL

QUANTITY DESCRIPTION UNIT PRICE . TOTAL
2 Online Professional Learning Services $495 per $990.00
{Actively Learn): (1) 90 Minute Virtual session
Classroom Session for up to 25
attendees
370 Achieve 3000 Library with Boost for $33 per $12,210.00
English Learners; Per Student Pricing student
(teacher licenses included)
] Smarity Ants: Unlimited licenses for $4795.00 per  $4795.00
students in PreK-2 ait 1 Site; includes
onsite professional learning services
370 Actively Learn Social Studies Plan $9.00 per $3,330.00
SUBTOTAL: $21,325.00 |
BALANCE: $21,325.00
Helen Nishihira
iLACS Chief Operations Officer
ILEARN .L,CADEMY CHARTER SCHOOL PHONE WER
South Ukudu St. {671) 989-379¢9 Admin@ilearngucm.org
Dededo, GU 96929

Doc. No. 36GL-22-2821.*



BILL TO: ILEARN ACADEMY SHIP TO: ILEARN ACADEMY PO No.: ILACS2022-0823
201 SOUTH UKUDU ST. 201 SOUTH UKUDU ST. Date: 08/23/2022

DEDEDO, GU 96929 DEDEDO, GU 96929 I Learn '

ACADEMY CHAHTER SC"OUI.

ATTENTION: MCGRAW HILL LLC
840 Taylor Station Rd
Blacklick, OH 43004

QUANTITY DESCRIPTION 1 UNIT PRICE

1 each My Math Student Center K- 5" Grade | $17.91 each $107.46
} each My Math Teacher CenterK - 5" Grade  $62.07 $372.42
SUBTOTAL: $479.88

BALANCE: $479.88

HI A o

Helen Nishihira
iLACS Chief Operations Officer

HEARN ACADEMY CHARTER SCHOOL PHOME WEB
201 South Ukuduy St 871) 989-37¢9 Admingilecrnguam.org
Dededo, GU 946929

Doc. No. 36GL-22-2821.*



Mc

Lo CUSTOMER ORDER
H SEND SERVICE INQUIRIES TO
L ORDER QUOTE QUIRIES
FEIN. 871259704 SAN¥ 200-254x 61351361 29-JUL-2022 P-0.B0X 545
: SALES ORDER NO DATE BLACKLICK, OH, 43004
SEND RETURNS TO UNITED STATES
McGraw Hill LLC PHONE: 1-614-501-5031
860 TAYLOR STATION ROAD FAX: 1-609-308-4497
BLACKLICK OH 43004
UNITED STATES
ORDERED BY:
swptoacct [ eovean s toacet: [ + EDUSAN:
ILEARN ACADEMY CHARTER SCH ILEARN ACADEMY CHARTER SCH
UKKUDU VILLAGE ROUTE 3 PO BOX 8445
DEDEDO GU 96929 Tamuning GU 96931-8445
(Bill-To) CUSTOMER CLASS: US-INTL-US TRUST TERRITORIES
PO NO: Stake Quote | TERMS: 90 NET| FUTURE BILL DATE; SALES ORDER NO- 61351361
SHIP VIA. SHIP TERMS: DELIVERY NO:
ISBN MHID AUTHOR & TITLE QUANTITY]  REQ PRICE | DISCOUNT | TAXED | NET EXTENDED
DATE PRICE
PRICES ARE GOOD FOR 30 DAYS. THIS
QUOTE MAY NOT REFLECT ALL TAXES.
FREIGHT AND HANDLING CHARGES ARE
ESTIMATED.
9780079061287 | 0078061281 | ALTIERI I MY MATH STUDENT CENTER 1 1 29-JuL-22 2388 | 25% 17.91
YEAR SUBSCRIPTION GRADE K 12018 1 1 US-GS
9780079061232 | 0079061230 | ALTIERI | MY MATH STUDENT CENTER 1 1 29-JUL-22 2388 | 25% 1761
YEAR SUBSCRIPTION GRADE 112018 {1 Us-GS
9780079061249 | 0079061249 | ALTIERI | MY MATH STUDENT CENTER 1 1 20-JUL-22 2388 | 25% 17.91
YEAR SUBSCRIPTION GRADE 2 12018 1 1 US-GS
9760079061256 | 0079061257 | ALTIERI I MY MATH STUDENT CENTER 1 1 29.JUL-22 2388 | 25% 1791
YEAR SUBSCRIPTION GRADE 3 12018 1 1 US-GS
9780079061263 | 0079061265 | ALTIERI { MY MATH STUDENT CENTER 1 1 29-JUL-22 2388 25% 17 .01
YEAR SUBSCRIPTION GRADE 4 12018 ! 1 US-GS
9780079061270 | 0078061273 | ALTIERI I MY MATH STUDENT CENTER 1 1 29-JUL-22 2388 25% 1701
YEAR SUBSCRIPTION GRADE 512018 | 1 US-GS
9780079061348 | 0078061346 | ALTIERI | MY MATH TEACHER CENTER 1 1 293UL-22 8276 25% 62.07
YEAR SUBSCRIPTION GRADE K | 2018 1 1 Us-GS

McGraw-Hill respects your privacy. We use your contact information to fulfill your requests and service your account. You can go to
hittp://preferences.mheducation.com tc indicate your preferences for the treatment of your contact information, review your data, ortoask ! page 1 OF 2
questions. View The McGraw-Hill Customer Privacy Policy at http//www.mheducation.com/privacy-and-cookie-notice

REMITTANCE COPY For Your Convenience pay by

Wire or Money Transfer:
Account Name: McGraw Hill LLC
Bank Name: BMO Harris Bank. N.A,
ABA 071000288

SWIFT: HATRUS44

ACCOUNT NUMBER-

REMIT TO BILLTO
McGraw Hill LLC ILEARN ACADEMY CHARTER SCH
Lockbox 71545 PO BOX 8445
CHICAGO Il. 60694-1545 S Tamuning GU 96831-8345
United States
|
RETURN THIS PORTION WITH PAYMENT PAYABLE IN US DOLLARS ACCOUNT NUMBER 7365091
SALES ORDER NUMBER 61351361
AMOUNT DUE 0.00

Note that the Legislature has taken steps to ensure that any protected peﬁé)n%bdm%% _i%g{r.mation has been redacted or excluded in whole or in part in order to

C
protect the privacy of any individual(s) whose information has been included as part of this transmittal.



Tamc
Graw

Hill

FEIN: 87-1259704
SUT#: 80-0885860

SEND RETURNS TO

McGraw Hill LLC

860 TAYLOR STATION ROCAD
BLACKLICK OH 43004
UNITED STATES

sHiP 10 AccT: [

ILEARN ACADEMY CHARTER SCH
UKKUDU VILLAGE ROUTE 3
DEDEDO GU 86929

SAN# 200-254x

EDUSAN:

CUSTOMER ORDER
ORDER QUOTE
61351361 28-JUL-2022
SALES ORDER NO DATE
PHONE: 1-614-501-5031
FAX: 1-609-308-4497

SEND SERVICE INQUIRIES TO
P.O BOX 546

BLACKLICK, OH, 43004
UNITED STATES

ORDERED BY:

s toaceT: [

(Bill-To) CUSTOMER CLASS.

+ EDVSAN:
ILEARN ACADEMY CHARTER SCH

PO BOX 8445
Tamuning GU 96931-8445

US-INTL-US TRUST TERRITORIES

PO NO. TERMS:

Stake Quote 90 NET| FUTURE BILL DATE: SALES ORDER NO. 61351361
SHIP VIA: SHIP TERMS: DELIVERY NO
ISBN MHID AUTHOR & TITLE QUANTITY REQ PRICE DISCOUNT [ TAXED | NET EXTENDED
DATE PRICE
9780079061294 007906129X | ALTIER} | MY MATH TEACHER CENTER 1 1 29-JuL-22 8276 25% 6207
YEAR SUBSCRIPTION GRADE t 1201811 uUs-gs
9780079061300 0079061303 ALTIERI | MY MATH TEACHER CENTER 1 1 28-JUL-22 8276 25% 6207
YEAR SUBSCRIPTION GRADE 212018 } 1 US-GS
9780078061317 0079061311 ALTIERI | MY MATH TEACHER CENTER 1 1 29-JUL-22 82.76 25% 6207
YEAR SUBSCRIPTION GRADE 312018 1 1 US-GS
9780079061324 007906132X | ALTIERI | MY MATH TEACHER CENTER 1 1 29-JUL-22 8276 25% 62.07
YEAR SUBSCRIPTION GRADE 412018 (1 UsS-GS
9780079061331 0079061338 ALTIER! | MY MATH TEACHER CENTER 1 i 29-JUL-22 8276 25% 62.07
YEAR SUBSCRIPTION GRADE 5120181 1 Us-GS
THANK YOU FOR YOUR ORDER
ATTENTION: MH does not accept credit card - 479.88
payments via email. fax or mail/package SUBTOTAL -
delivery. For customer convenience. credit card SALES TAX «> 0
orders can be placed via our websites SHIPPING & HANDLING -> 0.00
{(www mheducation com) or
(www mhecoast2coast.com) Should you TOTAL {USD) —> 479,88
require additional assistance with ordering or
payment, please conlact us at the phone 2
number listed above. PREPAYMENT --> 0.00
CLAIMS FOR SHORTAGES OR DAMAGE MUST BE MADE UPON RECEIPT OF GOQDS. BOCKS WHICH HAVE BEEN MARKED
OR STAMPED MAY NOT BE RETURNED
l
PAGE 2 OF 2

EEE REVERSE SIDE FOR IMPORTANT INFORMATION

Note that the Legislature has taken steps to ensure that any protected personal identifying information has been redacted or excluded in whole or in part in order to
protect the privacy of any individual(s) whose information has been includedas\yars 6thixtagsnrittal.




iLearn Academy Charter School
RFP/IFB Register Log

Legislature
RFP NUMBER CONTRACT PERIOD CONTRACTOR'S NAME CONTRACT AMOUNT [TYPE OF CONTRACT CONTACT PERSON  |ADDRESS/TELEPHONE NUMBER
ILACS RFP P18-01 }07/01/2018-06/30/2023 St. Paul Christian School Please see attached |A+ Contract Vince Pineda 1700 Mendioka St. Dededo GU
(A Partnership in Lease,
Utilities, Supplies &
Services
ILACS RFP P18-03 [FY 09/30/2018, 2019, 2020 Ernts & Young, LLP 2018 - $19,000.00 Audit Services Rizalito Paglingayen |231 Ypao Road Suite 201

and option o renew additional

2019 - $19,600.00

{including Tax Preparation

Tamuning, Guam 96931

1 Fiscal Year

2020 - $20,200.00

(671) 637-9855

iILAC52021-08A FY 10/01-2021-09/30/2022

Calvo's SelectCare

$13,969.00 Monthly if
there's no changes

Health Insurance

Frankie Perez

PO Box FJU Hagatna, GU 96932

(671) 477-9808

iLACS RFP P22-01 |08/01/2022-07/31/2027 The Learning Institute Please see attached |Building Auguston T Sablan Jr. {121 Takano Lane, Suite 3058
Tamuning, GU 56913
iLACS RFP P22-02 FY2022, 2023, 2024 and Ernst & Young 2022 - 5 19,000.00 Audit Services Rizalito Paglingayen 231 Ypao Road Suite 201

option to renew additional 1

2023 - $ 19,000.00

{including Tax Preparation

Tamuning, Guam 96931

Fiscal Year

2024 - $ 19,000.00

{671} 637-9855

ILACS IFB2022-01 |08/19/2022, up 70 60 month

Xerox Corporation

$27,507.60

Copier Services

Mike Salas

137 Murray Blvd

lease

Hagatna, GU 96932

{671) 477-9308

ILACSHFB2022-02 |10/01/2022-09/30/2023

Calvo's SelectCare

Please see attached

Health Insurance

Frankie Perez

PO Box FJU Hagatna, GU 96932

{671} 477-9808

Doc. No. 36GL-22-2821.*




CHARTER SCHOOL LEASE AGREEMENT
between

The Learning Institute, as Landlord
and

il.earn Academy Charter School Inc., as Tenant

Doc. No. 36GL-22-2821.*
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LEASE AGREEMENT

THIS LEASE AGREEMENT (“Lease™) is made and is effective as of the 10" day
of June, 2022 (the “Effective Date™), by and between The Learning Institute, a Guam
nonprofit corporation (the “Landlord”) and iLearn Academy Charter School Inc., a
Guam nonprofit corporation (the “Tenant”) for the lease of certain land located in Dededo,
Guam and the lease of certain improvements and fixtures located thereon as more
particularly described herein. The term «Iandlord” includes any individual or entity who
is a successor in title to Landlord’s interest in the Premises, as defined below, and the term
“Tenant” includes any assignee of Tenant’s rights and obligations under this Lease.

RECITALS

A, Landlord is the fee owner or has unrestricted access and use of the real estate
described on the attached Exhibit A and depicted on the attached Exhibit A-1 (the
“Larld”)‘

B. This Lease obligates Landlord to construct a building and related
improvements and fixtures and to install certain landscaping on the Land which are referred
to, collectively, in this Lease as the “Project”. The Land and Project are referred to,
collectively, in this Lease as the “Premises™.

WHEREAS, Landlord is financing the costs of constructing the Project (the
« andlord’s Work” described on Exhibit D attached hereto) with the proceeds of loans
from Guam Housing & Urban Renewal Authority (“Lender”) and GCDE I, LLC (“NMTC
Lender”, and collectively with Lender, referred to as the “Lenders”) to Landlord in the
aggregate amounts of $12,000,000 from Lender (the “Loan™) and $19,000,000 from
NMTC Lender (the “NMTC Loan”, and collectively with the Loan, referred to as the
“Loans™), which will be secured by, among other things, one or more mortgages
encumbering all of Landlord’s rights, title and interests in and to the Premises and the
facility thereon (the “Mortgages™) and evidenced, governed, and secured by one or more
promissory notes, loan agreements, and other loan documents (collectively with the
Mortgages, the “Loan Documents™). The term “Loan”, “NMTC Loan”, or “Loans”
includes any future loan to a Landlord the repayment of which is secured by a mortgage on
the Premises, the term “Mortgage” includes any future mortgage a Landlord grants to one
of the Lenders as security for one of the Loans, and the term “Loan Documents” includes
any promissory notes, mortgages or other loan documents a Landlord executes in
connection with a future Loan or Loans.

WHEREAS, Tenant desires to lease the Premises and Landlord desires to lease the
Premises to Tenant, all pursuant to the terms and conditions of this Lease.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are mutually acknowledged, the parties hereto agree as follows:
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ARTICLE I LEASE

Section 1.1  Lease. Landiord hereby leases the Premises to Tenant and Tenant
hereby leases Premises from Landlord upon the terms and conditions set forth in this Lease.

Section 1.2 Compliance. Tenant acknowledges that its rights and interests in
and to the Premises are subject to the real estate interests of Landlord in the Premises.
Landlord and Tenant each agree that they will not take any action that constitutes or results
in a default or violation of easements, covenants, declarations, or any law or ordinance
affecting the Premises.

Section 1.3 Ownership of the Premises. Landlord owns the Land, the Project
and any Alterations, as defined below. Any item of personal or real property, and any
fixtures, which are paid for by or financed through Landlord shall be deemed to be either
part of the Project or Alterations, and in any case owned by Landlord. Tenant owns any
trade fixtures Tenant installs on the Premises and any personal property Tenant brings onto
the Premises which is not paid for by or financed through Landlord.

Section 1.4  Use. Tenant may use the Premises for a charter school and
associated uses, including the operation, maintenance, repair and replacement of the
Project; provided, however, Tenant acknowledges and agrees that Tenants use of the
Premises is restricted in order to permit Landlord to comply with the New Markets Tax
Credit program statute (including, Section 45D of the Internal Revenue Code) and Section
1.45D-1(d)(5) of the Treasury Regulations. Landlord has agreed with Lenders that it shall
not suffer, cause or permit the Premises to be leased (whether directly by any tenant or
through any subtenant) to any tenant for any Excluded Activity or Business. For purposes
of this subsection, "Excluded Activity or Business" means (1) the rental to others of
residential rental property (as defined in Section 168(e)(2)(A) of the Tax Code); (2) the
operation of any private or commercial golf course, country club, massage parlor, hot tub
facility, or suntan facility, any race track or other facility used for gambling, any store the
principal business of which is the sale of alcoholic beverages for consumption off premises,
or any check cashing store; (3) the development or holding of intangibles for sale or license;
(4) farming (within the meaning of Section 2032A(e)(5X(A) or (B) of the Tax Code); (5)
the operation of any full-service bank, credit union or other financial institution; {6) any
type of sexually oriented business, adult entertainment or adult bookstore; including but
not limited to any facility selling or displaying adult or pornographic books, literature,
videotapes or materials in any medium, or any facility providing adult entertainment or
other adult services (for purposes of this limitation, materials or activities shall be
considered "adult" or "pornographic" if the same are not available for sale or rental to
children under 18 years old because they explicitly deal with or depict human sexuality);
(7) escort services, dating services, or similar matchmaking or companion services; (8)
without limitation of (2) above, bingo or similar games of chance, including the sale of
lottery tickets; (9) the sale of any firearms, ammunition or weapons, or a shooting gallery
of any type; (10) the sale of fireworks, except as an incidental part of another primary
business; (11) pay day lending activities, pay day advances, pay check advances, or any
similar type of lending activity; (12) pawn shops, pawn brokers, car title lenders {which,
for purposes of this limitation, will Tot include auto loans made by a state or federally
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chartered bank or thrift), or any similar type of lending activity; (13) check cashing
services, except as an incidental part of another primary business or incident to the banking
activities of a state or federally chartered bank or thrift; (14) debt collection activities, debt
consolidation services, credit repair or credit restoration activities, except as such activities
are incidental to banking activities conducted by a state or Federally chartered bank or
thrift; (15) bail bond services of any kind, or any activities of a bail bond agent; (16) the
sale, distribution, marketing, or production of medical marijuana, medical cannabis or any
constituent cannabinoids such as THC as well as any substance considered to be synthetic
cannabinoids (this limitation applies broadly, regardless of whether the activity is
conducted by collectives, collective caregivers, co-ops, growers, or any other entity or
organization.); (17) the sale, distribution, or manufacture of any type of drug paraphernalia;
(18) tattoo parlors or any establishment that performs tattooing; (19) a bar, restaurant or
other establishment, the principal business of which is the sale of alcohol for consumption
off-premises (for purposes of this limitation, an establishment shall be considered to have
the sale of alcohol for consumption off-premises as a principal business if alcohol sales
amount to fifty percent (50%) or more of the establishment's gross receipts in any month);
(20) businesses based predominantly on inbound or outbound telemarketing activities,
except as such calls are an incidental part of another primary business; and (21) multi-level
marketing activities, the sale of multi-level business opportunities or network marketing
activities. Failure of Tenant to strictly comply with the Excluded Business Prohibitions
shall be a basis for immediate termination of the Lease, notwithstanding any notice, grace
or cure period otherwise set forth in this Lease.

Section 1.5 Laws. Tenant shall comply with any and all laws, ordinances and
regulations applicable to the Premises and Tenant’s use of the Premises and Tenant shall
make any changes or improvements to the Premises required under any laws, ordinances
and regulations applicable to the Premises and Tenant’s use of the Premises as a result of
Tenant’s specific use of the Premises.

ARTICLE II TERM

Section 2.1  Effective Date. Commencement Date, Expiration Date and Term.
This Lease is effective as a contract between Landlord and Tenant as of the Effective Date.
The term of this Lease (the “Term”) commences on the earlier of: (1) the date Landlord (a)
substantially completes construction of the Project; and (b) tenders possession of the
Premises to Tenant and (2) August 1, 2022 (“Commencement Date”). Landlord estimates
that Landlord will substantially complete the Project on or before August 1, 2022. For
purposes of this Lease, the Project is substantially complete when the governmental entity
with regulatory authority over the construction of the Project issues a temporary or
permanent certificate of occupancy for the building Landlord is constructing as a part of
the Project (the “Building”). If the Project is substantially but not fully completed as of
the Commencement Date, Landlord must fully complete construction of the Project as
promptly as reasonably possible and, in any event, within ninety (90) days after the
Commencement Date. Landlord has fully completed the Project when Landlord has
fulfilled all of Landlord’s construction obligations under this Lease and satisfied all
requirements of the governmental entity with regulatory authority over the construction of
the Project arnd such entity has isslued a final certificate of occupancylfor the Building. ThF
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Term expires on July 31, 2027 (the “Expiration Date™) unless sooner terminated as
provided herein. The Term shall automatically be extended for periods of 5 years each untit
the date that is July 31, 2047, unless this Lease is terminated by a written notice provided
by Tenant to Landlord at least 1 year prior to the then-current Expiration Date of the Lease,
as extended. Rent for all extensions of the Term shall be as set forth on the attached
Exhibits B and C.

Section2.2  Ongoing Contingency for Appropriations. This Lease and Tenant’s
obligations to pay Rent hereunder are expressly conditioned, on an ongoing basis, on
Tenant’s receipt of funds appropriated by the Legislature of Guam for the funding of
Tenant’s operations and sufficient for the payment of Tenant’s Rent obligations under this
Lease. In the event that the Legislature of Guam temporarily suspends such appropriations,
this Lease and the payments and deadlines herein shall be tolled during such suspension.
In the event that the Legislature of Guam permanently suspends, or suspends for an
indefinite period of time expected to last for more than 9 months, such appropriations, each
of Tenant and Landlord shall have the option to terminate this Lease by written notice to
the other party effective as of the last day of the calendar year in which the exercising party
exercises such termination option. All of Tenant’s obligations under this Lease shall
survive any such termination, except for the payment of Rent and ongoing tenancy
obligations following the effective date of such termination. Such termination shall not be
considered or treated as a default under this Lease or any other document. If this Lease is
terminated under this Section, Tenant agrees to surrender the Premises to Landlord, to
cease use of the Premises and not to interfere with the Landlord’s rights in and to the
Premises. The Landlord shall, upon the occurrence of an event of non-appropriation as
described above and a termination by Tenant or Landlord, be entitled to re-enter the
Premises, to take possession of the Premises, assign its interest in all or any portion of the
Premises (including the Project and any personal property), re-let all or any portion of the
Premises, or to sell all or any portion of the Premises, subject in all such cases to the
provisions of the Lease prior to termination. In such event, Landlord shall also be permitted
to condition its actions on performance or other actions by the Tenant until the effective
date of termination of this Lease.

Section 2.3 Surrender. On the Expiration Date or upon any earlier termination
of this Lease, Tenant must (a) promptly surrender possession of the Premises and any other
improvements and fixtures located on the Land other than Tenant’s trade fixtures to
Landlord in good order and repair, ordinary wear and tear and damage from casualty loss
which, under the provisions of Section 8.1 Tenant is not obligated to repair; and (b) remove

from the Premises all of Tenant’s trade fixtures and personal property and repair any
damage resulting from such removal.

Section 2.4 Holding Over. If Tenant continues to occupy the Premises after the
Expiration Date or after any earlier termination of this Lease without the express written
consent of Landlord, Tenant shall be a tenant at sufferance, Landlord may, without prior
notice to Tenant, commence an action in the Superior Court of Guam to evict Tenant, and
may recover from Tenant any damages (including special or consequential damages) that
Landlord suffers as a result of Tenant’s failure to surrender the Premises. If Landlord
consents, in wriliing, to Tenant remaining in possession of the Premises af‘ter the Expiration
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Date or after any earlier termination of this Lease but Landlord and Tenant do not extend
the Term or enter into a new lease, Tenant shall be a Tenant at will, and shall be subject to
all the terms and conditions of this Lease, except that the rent shall be payable monthly and
shall be in an amount that is equal to 125% the amount of the monthly installment of Rent

due for the last full month of the Term.
ARTICLE III BASE RENT

Section 3.1  Rent. Commencing on the Commencement Date, Tenant agrees to
pay Landlord annual rent in the amounts set forth on the attached Exhibit B (the “Base
Rent™). Tenant agrees to pay the annual Base Rent to Landlord in monthly installments in
the amounts set forth on the attached Exhibit B, on or before the Commencement Date and
on or before the first (1st) day of each month thereafter during the Term.

ARTICLE IV ADDITIONAL RENT, TAXES AND UTILITIES.

Section4.1  Additional Rent. Commencing on the Commencement Date, Tenant
agrees to pay Landlord additional rent in the amounts set forth on the attached Exhibit C
(the “Additional Rent”, and together with the Base Rent, “Rent”). The Additional Rent is
an amount intended to reimburse Landlord for its costs related to the Premises and the
operations thereof, including costs relating to audit and legal fees of Landlord relating to
the Loans or compliance under any matter referenced in Section 1.4 of this Lease,
insurance, capital maintenance or other maintenance performed by Landlord under the
terms of this Lease (including any asset management fee charged by Landlord or a third
party, and any janitorial or custodial services provided by or paid for by Landlord), and
funding of a Maintenance Reserve (as described below). Tenant agrees to pay the annual
Additional Rent to Landlord in monthly instaliments in the amounts set forth on the
attached Exhibit C, on or before the Commencement Date and on or before the first (1st)
day of each month thereafter during the Term. The Additional Rent amounts are subject
to increase (but not decrease) if the amount of the Additional Rent paid by Tenant is less
than the amount needed to reimburse Landlord for its costs related to the Premises for
insurance, capital maintenance or other maintenance performed by Landlord under the
terms of this Lease, payments to a reserve fund for maintenance expenses in an amount
reasonably determined by Landlord (“Maintenance Reserve”), any interest or late charge
incurred by Landlord as a result of a failure of Tenant to timely pay (whether to third parties
or to Landlord) any amounts when due, and any legal, audit, or accounting fees incurred
by Landlord with regard to this Lease. If, at any time, and in Landlord’s reasonable
judgment, the Additional Rent amounts set forth on the attached Exhibit C will not be
sufficient to reimburse Landlord for the foregoing expenses and fund the Maintenance
Reserve, Landlord may give notice to Tenant of an increase in the Additional Rent
payments and Tenant shall thereafter pay Additional Rent to Landlord in the amounts set
forth in such notice. In the event that the Additional Rent paid by Tenant to Landlord is
greater than the amount which is sufficient to reimburse Landlord for the foregoing
expenses and fund the Maintenance Reserve, Landlord shall place such surplus funds in a
TESErve accclmnt for the payment of Landlord’s expenses hereunder and the offset of future
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Additional Rent payments, as applied by Landlord in Landlord’s sole discretion. Any
Additional Rent paid to Landlord but not applied at the end of the Term, and any
Maintenance Reserve amount remaining at the end of the Term which has not been
designated for maintenance needs, shall be for the benefit of Tenant and shall be released
to Tenant within thirty (30) days after Tenant’s final fulfillment of all payment and
surrender obligations under this Lease.

Landiord may, in its sole discretion, elect to enter into an asset management
agreement (“Asset Management Agreement”) with any affiliate or third-party asset
manager to fulfill all or part of Landlord’s obligations under this Lease, including
procurement of or administering services, procuring insurance, managing the Lease or the
Premises, or any other matters contemplated by this Lease. In the event that Landlord elects
to enter into an Asset Management Agreement, Tenant shall reimburse Landlord for ail
reasonable costs relating to such Asset Management Agreement as well as any reasonable
management fee charged in association therewith. Landiord may elect to enter into an
Asset Management Agreement that provides for a fixed sum or guaranteed maximum price
for the manager’s services (“Fixed Fee”). To the extent that the Fixed Fee is reasonable,
Tenant shall reimburse Landlord the amount of the Fixed Fee. If any savings is realized
by Landlord or the manager under the Asset Management Agreement, any such savings
from the Fixed Fee arrangement shall not accrue to Tenant but shall instead accrue to
Landlord or the manager, or a party designated by Landlord or the manager.

Section4.2  Rent Generally. Tenant must pay Rent to Landlord at the address for
notices to Landlord set forth in or otherwise established pursuant to Section 12.1 or at such
other address as Landlord may from time to time direct by written notice to Tenant.
Landlord shall have the right to apply any payment of Rent to any amounts outstanding, in
any order, in Landlord’s sole discretion. Landlord’s acceptance of any partial payment of
Rent shall not be deemed a waiver or satisfaction of Tenant’s obligation to pay all
remaining amounts of Rent hereunder, which amounts shall remain due in their entirety
according to the terms of this Lease.

Section 43  Commencement Payment. Tenant shall make a one-time payment to
Landlord on the Commencement Date of $15,000 for payment of a one-time legal expense
relating to the commencement of this Lease.

Section 4.4 Intentionally deleted.

Section 4.5 Taxes. At any time during the Term that the Premises are taxed
separately from all other real or personal property of Landlord, Landiord and Tenant will
seek to have the real estate tax statements for the Premises sent directly to Tenant. If the
real estate tax statements are sent directly to Tenant and if Landlord is not required to
escrow funds for the payment of real estate taxes with a Lender, Tenant will pay, on or
before the date due, all real estate taxes due and payable during the Term and all
installments of special assessments certified for payment therewith. If the Premises are not
taxed separately, if real estate tax statements are not sent directly to Tenant, or if Landlord
is required to escrow funds for the payment of real estate taxes with a Lender, Tenant will
reimburse for any amounts Landlord pays to any tPird party with respect to the Premises,
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pays directly to the applicable taxing authority as payment for real estate taxes due and
payable during the Term, or pays into escrow with a Lender. If the Commencement Date
is not the first day of a calendar year or if the Expiration Date is not the last day of a
calendar year, real estate taxes due and payable with respect to the Premises for that year
and any installments of special assessments that are certified for payment with those real
estate taxes will be prorated between Landlord and Tenant on a per diem basis.

Section 4.6  Additional Expenses including Utilities. Telephone/Internet, Trash
Removal and Other Optional Services. Tenant shall be responsible for the payment of all
utility or services/work used or performed on the Premises during the Term. These
expenses may include, but arc not limited to, expenses for power, water/sewer,
telephone/internet, trash removal, security and food services. Landlord, acting on behalf
of the Tenant, may provide or pay for, with reimbursement from Tenant as Other Services,
such Additional Expenses as a service to Tepant and to maintain the Premises in a sanitary,
good and safe condition and in accordance with all federal, state and governmental and
regulatory requirements.

ARTICLE V CONDITION OF THE PREMISES; HAZARDOUS SUBSTANCES,
LANDLORD’S INSPECTION RIGHTS, REPAIRS AND ALTERATIONS

Section 5.1  Condition of the Premises. Except for the representation set forth in
this Section 5.1 and in Section 5.2 below, Landlord makes no representations or warranties
to Tenant regarding the condition of the Premises or the Premises’ suitability for Tenant’s
intended use and Tenant accepts the Premises in “AS IS” in its existing condition, provided
that the Premises are delivered to the Tenant substantially completed and in substantial
conformance with the plans and specifications referenced on Exhibit D attached hereto.
Landlord represents and warrants that, as of the Commencement Date the Premises shall
be in compliance with all applicable laws. Except for latent defects, upoen delivery Tenant
shall for all purposes of this Lease be deemed to have accepted the Premises as is. Tenant
shall, during the first Lease Year, have the right to report to Landlord any latent defects

which are in need of repair based upon the obligation of Landlord to do work to the
Premises.

Section 5.2  Hazardous Substances. Landlord represents to Tenant that Landlord
does not have actual knowledge of any hazardous substances in the soil, groundwater or
soil vapor on or under the Premises. Landlord will absolutely and unconditionally
indemnify, defend and hold Tenant harmless from and against any and all debts, demands,
obligations, liens, judgments, claims, liabilities, losses, damages, cleanup costs and
expenses (including reasonable attorneys’ fees) now or hereafter arising in connection with
the presence, transportation, storage, disposal or handling of hazardous substances in, on
or about the Premises caused by or resulting from the acts or omissions of Landlord or
Landlord’s employees, agents, contractors, licensees or invitees. Tenant will absolutely
and unconditionally indemnify, defend and hold Landlord harmless from and against any
and all debts, demands, obligations, liens, judgments, claims, liabilities, losses, damages,
cleanup costs and expenses (including reasonable attorneys’ fees) now or hereafter arising
in connection with the presence, transportation, storage, disposal or handling of hazardous
substances in, on or abov.‘t the Premises. The I'usrm “hazardous substance,” as used in this

|
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Lease, shall mean poliutants, contaminants, toxic or hazardous wastes, or any other
substances, the removal of which is required or the use or storage of which is restricted,
prohibited, regulated or penalized by any environmental law, which term shall mean any
federal, state, or local law, ordinance or regulation relating to pollution or protection of the
environment. The rights and obligations of Landlord and Tenant under this Section 5.2
survive the expiration or earlier termination of this Lease.

Section 5.3  Inspection. Landlord has the right to inspect the Premises upon 24
hours written or oral notice to Tenant. Landlord may not disturb Tenant’s operations at the
Premises during any such inspection.

Section 5.4  Alterations. Tenant may not make any structural or non-structural
alterations, additions or improvements to the Premises (collectively, “Alterations™) or any
change to the Premises which will reduce the fair market value of the Premises without
first giving Landlord prior written notice and without first obtaining the consent of
Landlord and any Lender required to consent, which consent may be withheld or
conditioned in Landlord’s sole and absolute discretion. Any Alterations will be at the
Tenant’s sole cost and expense, and the Tenant shall hold Landlord harmless from any cost
incurred on account thereof. All Alterations shall comply in all respects with any and all
applicable laws, ordinances and regulations. All Alterations other than Alterations which
constitute trade fixtures become the property of Landlord when made.

Section 5.5  Maintenance by Landlord. Landlord shall provide all maintenance
and insurance services with respect to the Premises. The cost of such maintenance and
insurance services shall be reimbursed by Tenant as Additional Rent under Section 4.1 of
this Lease and Landlord shall further be compensated a reasonable management fee for
such services from the Maintenance Reserve, but only from amounts available for such
purpose in the Maintenance Reserve. The maintenance services which Landlord shall be
required to provide are listed on Exhibit E attached hereto, which may be revised by
Landlord from time to time in Landlord’s reasonable discretion to revise or tailor services
for the needs of Tenant or the Premises.

Section 5.6  Landlord Capital Maintenance. Capital Repairs and Replacements.
The Landlord shall be responsible for the capital maintenance, capital repairs and

replacements of any portion of the Project and all improvements thereon, except as
specifically made the responsibility of Tenant under the terms of this Lease.

Section 5.7  Landlord Routine Maintenance and Repairs.

(a) Landlord shall be responsible for all routine maintenance and repair of the
Premises and exterior grounds keeping and landscaping and upkeep of the Premises, and
the costs of the same shall be reimbursed by Tenant as Additional Rent under Section 4.1
of this Lease. Landlord shall maintain the Premises in good order, condition and repair,
including but not limited to the provision of services, custodial services, waste collection,
and landscaping services as required under Exhibit E attached hereto and otherwise in
Landlord’s reasonable discretion. Tenant shall be responsible for the connection of light
and heating, the selection of |1.1tility, telephone, cable and intemet service providers where
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applicable, and the payment of all utilities, including without limitation, power, gas, water,
sewer, light, heating, telephone and cable. Further, Tenant will pay for all damage to the
Premises due to any waste, misuse or neglect by the Tenant, its agents, servants, employees,
independent coniractors, licensees or invitees or any person other than the Landlord. In
addition, the Tenant shall comply with all applicable federal and state statutes, rules and
regulations relating to the operation of the Premises.

(b) There shall be no allowance to the Tenant for a diminution in or abatement
of Rent and no liability on the part of the Landlord by reason of inconvenience, annoyance
or injury to business arising or resulting from the Landlord, the Tenant, or others making
repairs, alterations, additions or improvements in or to any portion of the Premises, and no
liability upon the Landlord or allowance for a diminution in or abatement of Rent for failure
of the Landlord or others to make any repairs, alterations, additions or improvements in or
to any portion of the Premises. The foregoing shall not be construed to mean that the
Landlord has any such obligations.

{c) The Landlord shall not be liable for, and there shall be no diminution in or
abatement of Rent for, any loss or damage to the Premises caused by vermin, rain,
typhoons, earthquakes, liquids and semi liquids, molds, or caused by any latent defect in
the Project or caused by vandalism or acts of any person other than the Landlord.

ARTICLE VI LIENS AND SECURITY INTERESTS

Section 6.1  Liens and Security Interests. Tenant may not, directly or indirectly,
create or permit to be created any mortgage, lien, security interest, encumbrance or charge
on, pledge of or conditional sale or other title retention agreement with respect to all or any
portion of the Premises or Tenant’s interest in the Premises pursuant to this Lease.

ARTICLE VII INSURANCE AND INDEMNIFICATION

Section 7.1  Tenant’s Insurance. Landlord shall obtain on behalf of Tenant, any
and all policies of insurance which the Lender(s) require to be carried with respect to the
Premises listed on Exhibit T attached hereto, the cost of which Landlord shall be
reimbursed by Tenant as Additional Rent under Section 4.1 of this Lease. Tenant shall
cooperate fully with Landlord and provide such information and execute such documents
as may be necessary or convenient in obtaining such insurance.

All policies of insurance shall provide that the Tenant and Landlord or any of the Lenders
(as determined by Landlord) are additional insureds, provided, that all policies of insurance
shall also provide that the proceeds thereof shall be payable to the Landlord or any of the
Lenders (as determined by Landlord). The proceeds of fire and extended coverage

insurance shall be applied to rebuild and repair the Project, as determined by Landlord in
its sole discretion.

Tenant may, at is election, carry and maintain any other insurance that it deems fit, at
Tenant’s sole cost and expense.
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Section 7.2 Waiver of Subrogation. Notwithstanding anything set forth in this
Lease to the contrary, Landlord and Tenant do each hereby waive any and all right of
recovery, claim, action or cause of action against the other, their respective members,
directors, officers, and employees for any loss or damage that may occur to the Premises,
and Alterations to the Premises or any trade fixtures or personal property located on the
Premises by reason of fire, the elements or any other cause which is covered or coverable
by the property insurance policies required to be maintained hereunder, regardless of cause
or origin, including the negligence of Landlord, Tenant, or their respective members,
directors, officers, employees or agents. In addition, all property insurance policies carried
by either party covering the Premises and contents therein shall expressly waive any right
on the part of the insurer against the other party for damage to or destruction of the
Premises, and the contents therein, resulting from the acts, omissions, or negligence of the
other party.

Section 7.3  Indemnification. Tenant hereby agrees to indemnify and hold
Landlord harmiess from and against any cost, damage, claim, liability or expense
(including reasonable attorney’s fees) incurred by or claimed against Landlord, directly or
indirectly, as a result of or in any way arising from Tenant’s use and occupancy of the
Premises or in any other manner which relates to the business of Tenant, except if caused
by the negligent or willful acts of Landlord or its agents or employees. Landlord hereby
agrees to indemnify and hold Tenant harmless from and against any cost, damage, claim,
liability or expense (including reasonable attorney’s fees) incurred by or claimed against
Tenant, directly or indirectly, as a result of or in any way arising from Landlord’s
construction of the Premises.

ARTICLE VIII CASUALTY; EMINENT DOMAIN

Section 8.1  Casualty. If the Premises are damaged by fire or other casualty
during the Term (*Casualty”) and the cost of repairing the damage does not exceed the
amount of the deductible under the policies providing the property insurance described in
Section 7.1(b) (the “Deductible”), Landlord must promptly repair the damage at Tenant’s
sole cost and expense, If the Premises are damaged or destroyed by a Casualty and the cost
of repairing the damage exceeds the amount of the Deductible, Landlord may, at its sole
discretion, promptly repair the damage and restore the Premises to substantially the same
condition that existed prior to the damage or destruction whether or not the available
insurance proceeds are sufficient to pay the entire cost of the repair and restoration, and
Tenant shall reimburse Landlord for any portion of the cost of repair or restoration which
1s not available from property insurance proceeds or which would not have been available
if Landlord had carried the insurance coverages required by this Lease. If Landlord elects
not to complete the repair and restoration of the Premises, Tenant may terminate this Lease
by written notice to Landlord. Such termination will be effective as of the date of the
damage or destruction.

Section 8.2  Condemnation. For purposes of this Lease the term

“Condemnation” means either (a) the transfer of fee title to or an easement interest in all
or any q)art of the Premises to a third party pursuant to the exercife of any power of eminent
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domain or (b) a voluntary conveyance of fee title to or an easement interest in all or any
portion of the Premises made under a threat of the exercise of any power of eminent
domain. If fee title to all of the Premises is subject to a Condemnation, this Lease
terminates as of the date the right to possession of the Premises vests in the party with the
power of eminent domain, Landlord and Tenant shall prorate the Base Rent payable in the
month this Lease terminates and if the Base Rent for that month has been paid, Landlord
shall refund Tenant’s portion of such Base Rent payment to Tenant. The entire award in
any such Condemnation shall be payable to Landlord and the Lenders, if any, in accordance
with the terms of the Loan Documents. Tenant shall not be entitled to any portion of the
award of damages for such Condemnation, but is entitled to pursue and retain any
separately available relocation benefits payable to Tenant as a result of the Condemnation.
If title to a portion of the Premises is subject to a Condemnation, if an easement over all or
any portion of the Premises is taken in a Condemnation or if there is a temporary
Condemnation of all or any portion of the Premises, and it is reasonably possible for Tenant
to continue Tenant’s use of the Premises for Tenant’s intended use notwithstanding such
Condemnation, this Lease shall remain in full force and effect and the Rent shall be
equitably adjusted to reflect the extent to which the Condemnation interferes with Tenant’s
use and enjoyment of the Premises. The entire award in any such partial, easement or
temporary Condemnation shall be payable to the Landlord and the Lenders, if any, in
accordance with the terms of the Loan Documents. Tenant shall not be entitled to any
portion of the award of damages for such partial, easement or temporary Condemnation,
but is entitled to pursue and retain any separately available relocation benefits payable to
Tenant as a result of the Condemnation. If title to aportion of the Premises is subject to a
Condemnation, if an easement over all or any portion of the Premises is taken in a
Condemnation or if there is a temporary Condemnation of all or any portion of the
Premises, and it is not reasonably possible for Tenant to continue to use of the Premises
for Tenant’s intended purpose as a result of such Condemnation, this Lease shall terminate
as of the effective date of the Condemnation, the entire award in such partial, easement or
temporary Condemnation shall be payable to the Landlord and the Lenders, if any, in
accordance with the terms of the Loan Documents. Tenant shall not be entitled to any
portion of the award of damages for such partial, easement or temporary Condemnation,
but is entitled to pursue and retain any separately available relocation benefits payable to
Tenant as a result of the Condemnation.

Section 8.3  Interruption. If there is a Casualty or Condemnation, Rent shall not
abate except as expressly provided in Section 8.2, and Landlord shall have no lability to
Tenant on account of any (a) interruption of Tenant’s business upon the Premises, (b)
diminution in Tenant’s ability to use the Premises, or (c) other injury or damage sustained
by Tenant as a result of such Casualty or Condemnation. Each party shall notify the other

party immediately upon receiving any notice of actual or proposed Condemnation of all or
any part of the Premises.

ARTICLE IX EVENTS OF DEFAULT BY TENANT AND LANDLORD’S
REMEDIES

Section 9.1 Events of Default. The following occurrences or acts shall
constitute an event of default under this Lease:

11
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(A)  Failure to Perform. If Tenant (1) does not pay any instaliment of
Rent or any other amount due from Tenant under the terms of this Lease to Landlord
when and as due, and Tenant does not cure the default within thirty (30) days after
a written notice of default from Landlord; or (2) Tenant fails to perform or observe
any other covenant or restriction on Tenant set forth in this Lease and such default
continues for a period of thirty (30) days after a written notice of default from
Landlord; provided, however, if there is a non-monetary default which Tenant
cannot, through the use of commercially reasonable efforts, cure within thirty (30)
days, the period of time during which Tenant may cure the default shall be extended
for a reasonable period of time so long as Tenant (a) commences the cure within
the initial thirty (30) day notice period; and (b) continues thereafter to use
commercially reasonable efforts to cure the default as promptly as reasonably
possible.

(B)  Tenant’s Financial Condition. If Tenant makes a general assignment
for the benefit of creditors, files a petition in bankruptcy, is adjudicated a bankrupt
or insolvent, files a petition seeking any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under any present or future
statute, law or regulation, files an answer admitting or fails reasonably to contest
the material allegations of a petition filed against it in any such proceeding, or seeks
or consents to or acquiesces in the appointment of any trustee, receiver or liquidator
of Tenant or any material part of its properties.

Section9.2  Remedies Upon Tenant’s Default. In the event of any default by
Tenant as defined hereinabove which default remains uncured after the expiration of the
respective period set forth above, Landlord may exercise any remedy which may be
available to Landlord at law or equity, including but not limited to actions for damages,
injunctive relief and/or termination of this Lease prior to the end of the Term.

Section 9.3  Cumulative Rights and Remedies. The rights and remedies reserved
to Landlord herein, including those not specifically described, shall be cumulative, and
except as provided by statutory law at the time, Landlord may pursue any and all such
rights and remedies at the same time or independently.

Section 9.4 No Waiver. No delay or omission of Landlord to exercise any right
or remedy may be construed as a waiver of any such right or remedy or of any default by
Tenant hereunder. The acceptance by Landlord of Rent or any additional rent hereunder
shall not be a waiver of any preceding breach or default by Tenant hereof, other than the
failure of Tenant to pay the particular rent accepted, regardless of Landlord’s knowledge
of such preceding breach or default at the time of acceptance of such rent, or, except as
expressly set forth herein, a waiver of Landlord’s right to exercise any remedy available to
Landlord by virtue of such breach or default.

Section 9.5 Attorneys’ Fees. If either party incurs any expenses, including but
not limited to reasonable attomeys’ fees, consultant and expert witness fees (including,
without limitation, those incurred on appeal), in connection with any action or proceeding
instituted by any party by reason of any default or alleged default of a party hereunder, the

12
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party prevailing in such action or proceeding shall be entitled to recover its reasonable
expenses from the other party hereof. For purposes of this provision, in any action or
proceeding instituted pertaining to the Lease, a party shall be deemed the prevailing party
if (a) judgment is entered substantially in favor of said party, or (b) before trial or judgment
the other party shall pay all or any portion of the charges claimed by said party, or the other
party shall eliminate the condition(s), cease the act(s) or otherwise cure the omissions(s)
claimed by said party to constitute a default by the other party hereunder.

ARTICLE X QUIET ENJOYMENT -

Section 10.1  Tenant’s Occupation of Premises. If and so long as Tenant shall pay
all Rent and all other amounts payable by Tenant hereunder whenever the same shall
become due and shall keep all of the covenants and conditions required by it to be kept
during this Lease and shall perform all of its other obligations hereunder, Landlord
warrants to Tenant that neither Landlord nor any party claiming by or through Landlord
will interfere with Tenant’s peaceful and quiet occupation and enjoyment of the Premises.

ARTICLE XI WAIVER

Section 11.1 Waiver Limitations. The waiver by either party of any term,
covenant or condition herein contained on the part of the other party to be performed shall
not be deemed a waiver of such term, covenant or condition for any subsequent breach of
the same or any other term, covenant or condition herein contained. The subsequent
acceptance of rent hereunder by Landlord shall not be deemed to be 2 waiver of any
preceding breach by Tenant of any term, covenant or condition of this Lease, other than
the failure of Tenant to pay the particular rent so accepted, regardless of Landlord’s
knowledge of such preceding breach at the time of acceptance of such rent.

ARTICLE XII NOTICES

Section 12.1 Mailing Addresses. All notices, requests, demands, instructions or
other documents which are to be given to either party pursuant to this Lease (“Notices”)
must be given in writing (unless oral notice is expressly permitted by a specific term of this
Lease) and must be sent to the receiving party at the address set forth below or as otherwise
established pursuant to this Section 15.1: by a courier or other in-person delivery service;
by an overnight delivery service; or by registered or certified mail, return receipt requested.

If to Landlord: The Learning Institute
121 Takano Lane, Suite 305B
Tamuning, Guam 96913
Attention: Augusto T. Sablan Jr.
Email: gus.sablan@gmail.com

13
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If to Tenant: iLearn Academy Charter School Inc.
201 S. Ukudo Street
Dededo, Guam 96929
Attention: Helen Nishihira, COO

Email: hnishihira@ilearnguam.org

Notices sent via courier or other in-person delivery service or sent via overnight delivery
service will be effective when delivered to the recipient’s address. Notices sent via
registered or certified mail will be effective 48 hours after deposited with the U.S. Postal
Service, postage prepaid, addressed to the recipient’s address. A party may, at any time,

change its Notice address giving written notice of such change in the manner herein
provided for giving notice.

ARTICLE XIII ASSIGNMENT AND SUBLEASING

Section 13.1  Subleasing and Assignment. Except as otherwise provided by this
Section 13.1, Tenant may not (a) assign any of its rights under this Lease (hereinafter
referred to as a “Transfer”) or (b) make or permit any sublease, license, mortgage, pledge
or other transfer of any part of the Premises, without first obtaining Landlord’s written
consent thereto, which consent Landlord may grant or withhold in Landlord’s sole
discretion.

Section 13.2  Landlord’s Transfers. Landlord shall have the unrestricted right to
mortgage, assign or transfer Landlord’s interest in the Land or Landlord’s interest in the
Premises to a purchaser, to holders of mortgages or deeds of trust or to any other party.
Landlord shall also have the unrestricted right to mortgage, assign or transfer Landlord’s
interest under this Lease to any party to whom Landlord transfers Landlord’s interest in the
Land and Landlord’s interest in the Premises.

ARTICLE XIV LANDLORD’S MORTGAGE

Section 14.1 Subordination. This Lease is, automatically and without the
necessity of any further action by either party hereto, any Lender or any of their successors
in interest, subject and subordinate to the lien, operation and effect of each Mortgage,
provided, however, that in the event the mortgagee under any such Mortgage or other
individual or entity (each a “Acquiring Entity”) succeeds to the interest of Landlord
hereunder through a foreclosure of a Mortgage or a conveyance in lieu of such foreclosure,
such Acquiring Entity must assume and perform the obligations of Landlord first arising
after the date the Acquiring Entity acquires title to and possession of Landlord’s interest in
the Premises and, so long as Tenant is not in default hereunder beyond any applicable
notice and cure periods may not disturb Tenant in its possession of the Premises. In
addition, Tenant shall attorn to any such Acquiring Entity and agrees that such Acquiring
Entity shall not be liable to Tenant for any defaults by Landlord under this Lease or for any
other event occurring prior to such Acquiring Entity acquiring title to and possession of
Landlord’s interest in the Premises. Landlord shall use commercially reasonable efforts to
secure a “Subordina[ion, Non-Disturbance, and Attomment Agreement” agfeement from

14
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each Lender (it being agreed that the terms of any such agreement entered into by a Lender
and Tenant shall be controlling over the provisions of this Section 14.1). Any Lender may
at any time subordinate the lien of its Mortgage to this Lease without obtaining Tenant’s
consent thereto, in which event this Lease shall be deemed to be senior to such Mortgage
without regard to their respective dates of execution, delivery and/or recordation among
the land records of the jurisdiction in which the Premises are located.

ARTICLE XV MISCELLANEOUS

Section 15.1 Time of Essence. Time is of the essence in regard to performance
of the covenants and agreements stated herein.

Section 15.2 No Joint Venture or Agency. Nothing contained in this Lease nor
any of the acts of the parties hereto shall be construed nor is it the intent of the parties, to
create a joint venture or partnership between Landlord and Tenant, nor is either party the
agent or representative of the other, and nothing in this Lease shall be construed to create
any such agency relationship or to hold either party liable to anyone for goods delivered or
services performed at the request of the other party.

Section 15.3 Amendments. No change in or addition to or waiver or termination
of this Lease any part hereof, shall be valid unless made in writing and signed by or on
behalf of the party charged therewith.

Section 15.4 Governing Law. This Lease shall be construed in accordance with
and governed by the laws of Guam.

Section 15.5 Headings. The article, section and paragraph headings herein
contained are for the purposes of identification and reference convenience only and shall
not be considered in construing this Lease.

Section 15.6 Successors and Assigns. Subject to the provisions hereof restricting
the sublease or assignment by Tenant, all the terms and provisions of this Lease shall be

binding upon and to the benefit of and be enforceable by the parties and the successors and
assigns of the parties.

Section 15.7 Counterparts; Recording of Memorandum. This Lease may be
executed in several counterparts, each of which shall be deemed an original for all
purposes. Landlord or Tenant shall record a memorandum of this Lease with the Office of
the Recorder for the Department of Land Management.

Section 15.8 Schedule of Exhibits. This Agreement includes the following

Exhibits A, A-1, B, C, D, E, and F which are attached hereto and incorporated herein by
this reference.
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IN WITNESS WHEREOF, cach party hereto has executed this Lease on the day
and year written first above.

LANDLORD:

The Learning Ldstitute, a Guam nonprofit
cotporation

By:

Name:  Augusto T. Sablan J¢
Title: Director

[SIGNATURE PAGE TO LEASE AGREEMENT]
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TENANT:
iLearn Academy Charter School Inc., a
Guam nonprofit corporation

By: _Z[,\—A;LA'—
Name: Helen Nishihira
Title: Chairmarp/ Chief Operations Officer

[SIGNATURE PAGE TO LEASE AGREEMENT)
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EXHIBIT A

Property Legal Description

PARCEL ONE:
Lot Number 5242-1-3, Dededo, GU 96929, Suburban as said lot is described in that
Parceling of Decedent’s Estate iot no. 5242-3-1, as shown on Drawing No. DBCAI-08-30,
as L.M. Check No. 002 FY, dated 11 February 2009 and recorded on 13 February 2009
under Instrument no. 786040 at Land Management, Government of Guam.

Area: 14,154 +/-s.m.
Last C.T. no.: 5686

A

12754418v6
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EXHIBIT A-1

Property Depiction
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EXHIBIT B

Base Rent Payments

Year of Monthly Instaliment of
Lease Payment Year Annual Base Rent Base Rent

1* 2022 $802,083 $160,416.67
2 2023 $1,925,000 $160,416.67

3 2024 $1,973,125 $164,427.08
4 2025 $2,022,453 $168,537.76
5 2026 $2,073,014 $172,751.20

6 2027 $2,124,840 $177,069.98

7 2028 $2,177,961 $181,496.73

8 2029 $2,232,410 $186,034.15

9 2030 52,288,220 $190,685.01
10 2031 $2,345,426 $195,452.13
11 2032 52,404,061 $200,338.43
12 2033 $2,464,163 $205,346.90
i3 2034 $2,525,767 5210,480.57
14 2035 $2,588,911 $215,742.58
15 2036 $2,653,634 $221,136.15
16 2037 $2,719,975 $226,664.55
17 2038 52,787,974 $232,331.16
18 2039 $2,857,673 $238,139.44
19 2040 $2,929,115 $244,092.93
20 2041 $3,002,343 5250,195.25
21 2042 $3,077,402 $256,450.13
22 2043 $3,154,337 $262,861.39
23 2044 $3,233,195 $269,432.92
24 2045 $3,314,025 $276,168.75
25 2046 $3,396,876 $283,072.96
26** 2047 $2,031,048 $290,149.79

*Partial year, covering August 1, 2022 to December 31, 2022
**Partial year, covering January 1, 2047 to July 31, 2047

B-1
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EXHIBIT C

Scheduled Additional Rent

Monthly
Installment of Annual
Year of Additional Additional
Lease Payment Year Rent Rent

1* 2022 $72,184.00 $433,104

2 2023 $53,046.25 $636,555

3 2024 $54,372.42 5652,469

4 2025 $55,731.75 $668,781

5 2026 $57,125.00 $685,500

6 2027 $58,553.17 $702,638

7 2028 $60,017.00 $720,204

8 2029 $61,517.42 $738,209

9 2030 $63,125.00 $757,500

10 2031 $64,703.13 $776,438

11 2032 $66,320.70 $795,848

12 2033 $67,978.72 5815,745

13 2034 $69,678.19 $836,138

14 2035 $71,420.14 857,042

15 2036 $73,205.65 $5878,468

16 2037 $75,035.79 $900,429

17 2038 $76,911.68 $922,940

18 2039 $78,834.47 $946,014

19 2040 $80,805.34 $969,664

20 2041 $82,825.47 $993,906
21 2042 $84,896.11 $1,018,753
22 2043 $87,018.51 $1,044,222
23 2044 $89,193.97 $1,070,328
24 2045 $91,423.82 $1,097,086
25 2046 $93,709.42 $1,124,513
26%* 2047 $96,052.15 $671,622.91

*Partial year, covering August 1, 2022 to December 31, 2022 + up-front fees

**Partial year, covering January 1, 2047 to July 31, 2047
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EXHIBIT D

Plans and Specifications for Landlord’s Work
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EXHIBIT E
Maintenance & Custodial Scope of Work

Owner/Landlord: The Learning Institute {TLI)
Tenant: iLearn Academy Charter Schoo! (ILACS)

Subject Property:
The subject property will consist of the following components:
e One single-story classroom/administration building consisting of approximately 37,650 square
feet; - '
e One full-size gymnasium with separate boys’/girls’ locker rooms, classrooms, retractable bleachers
and restrooms consisting of approximately 19,143 square feet;
e One single-story cafeteria/dining hall with student store area and include commercial-grade food
preparation and storage area consisting of approximately 9,000 square feet;
e Total school site of approximately 4.3 acres (17,400 square meters), most of which sits under the
buildings, walkways and parking lot.

Scope of Work - General

Facilities are to be maintained and operated in a safe and clean/sanitary condition to provide an
effective learning environment and preserve the Owner’s investment. Owner is responsible for
preventive and routine maintenance of the facilities and selected custodial activities. However, Owner
may enter into a maintenance and janitorial contract with a 3" party vendor to perform these services.
The contract assumes the school will be occupied during the school year only, with minimal activities
taking place during the summer months. Although the work required to maintain the property during
the summer months will be less than during the school year, the contract will provide for level billing
for each month of the year.

Owner will ensure constant and effective communication with the Tenant regarding all maintenance
and janitorial issues or requests. However, Tenant is authorized to communicate directly with the
Owner’s 3" party vendor for maintenance and custodial requests, to the extent issues arise or items
need immediate attention. Owner and Tenant agree to institute and professionally adhere to a clear
work order process that will include appropriate approvals from the Owner and consent of the Tenant.

Owner will ensure that all work performed under this agreement will be done in a manner and at times
that will not unnecessarily interrupt or interfere with the normal activities of the school. Owner will
ensure that its employees, contractors and agents conduct themselves and perform their work in a
professional and workmanlike manner.

Scope of Work - Preventative Maintenance Service

Preventative maintenance refers to the recurring day-to-day, periodic, or scheduled work required to
preserve or restore a facility or equipment to such a condition that it may be effectively utilized for its
designated purpose.

The Preventative Maintenance Program will include the following:

e Preventative maintenance for specified equipment items intrinsic to HVAC, electrical, and
plumbing systems as required to maintain all manufacturer's warranties and to prevent
premature failure or replacement.

e Repairs, replacements, and renovations to HVAC, electrical and plumbing systems and
equipment, including controls and energy management systems.

e Testing and |balancing of specified HVAC equipment and operating energy management
systems.

e Routine building preventative maintenance and repair for all exterior and interior components,
including roof cleaning and upkeep of the waterproofing and insulation.
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Locksmithing
Energy management system monitoring.
Complex-wide light fixture cleaning and replacing.
e  Work order processing.
e Ordering, inventory, and distribution of all required materials and supplies to support the activities
of the physical plant.
s Monitoring and administration of contracts to provide other maintenance, custodial, or grounds
services.
Roof inspection and repair.
Preparation of cost estimates to repair student-caused damage or vandalism.
Maintenance of grounds and landscaping.
Other related activities as required by Owner.

Custodial Services

Owner. Through its 3"-party vendor, wilt provide selected custodial services to the Facilities. Regular
cleaning/janitorial work associated with food preparation and storage will be the responsibility of the Food
Service Provider. Tenant’s teachers and their students will be responsible for light cleaning such as picking
up trash, cleaning up/organizing classroom materials and supplies and preparing the classroom for full
cleaning by Owner (or their subcontractor). The custodial tasks and frequency supplied by Provider are
described below:

Daily
s Sweep all common areas including entrances, lobbies and corridors.
e Remove debris, police grounds for litter, and remove.
* Disinfect drinking fountains.
e Clean entrance door glass.
¢ Empty waste receptacles and change liners.
e Thoroughly clean and disinfect toilets and urinals.
L]

Clean mirrors: clean and disinfect urinals and stalls; clean basins; polish stainless steel and chrome
surfaces.

s C(Clean cafeteria and café areas not related to the food services contractor’s work

Weekly
Wet mop all tiled floors.
Restock dispensers: soap, paper towel, toilet tissue and sanitary napkins.

e Spot-clezan finger marks and smudges on walls, door facings, and doors.
s Remove fallen leaves or vegetation from grounds.
Work Orders.

Requests for repairs or extraordinary items will be requested by Tenant or Owner through a work order
system. Work orders will be handled on the basis of priority and efficiency, using knowledge of the
personnel, equipment and location within the building. Owner agrees to coordinate work with the Tenant
to determine priority/urgency of repairs as well as to minimize disruption to school activities.

Work schedules are assigned on the basis of:
s Schedules in the Preventative Maintenance Plan and approved by the Owner.
¢ Service requests submitted by or through the Owner or by the Tenant.

e Individual work orders created by Owner or Tenant as part of preventative maintenance or
recognitipn of needed work. |
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Other Considerations:

Owner is to provide all equipment, materials and supplies needed to perform the work in this
Agreement. Owner will be responsible for the safe and careful use/storage of all equipment and
supplies so as to maximize the life and usefulness of all equipment and avoid wasting any materials.
All equipment, materials and supplies will be tracked, monitored and used solely for the work
performed at this property. Any misuse or removal of these items will constitute a breach of the
agreement and subject to compensation to Owner for those items misused or taken.

Owner will attend regular meetings with Tenant representative(s) to ensure work is being done in
a satisfactory manner and facilitate the prioritization of work orders to mee the Tenant’s needs and
wishes. Communication of all work performed by Owner is essential and a requirement of this
Agreement. g

Owner will be responsible to schedule, lead and coordinate training the Owner on all systems and
equipment from the General Contractor at/near substantial completion to ensure full working
knowledge of each system, its preventive maintenance requirements, warranties, parts supplier
contacts, etc.

Owner will be responsible for safe and professional on-site storage of all manuals, drawings,
specifications, supplier lists, warranties, spare parts, etc.

Owner and Tenant will be required to maintain adequate insurance to cover their employees,
contactors and agents including general business insurance, workmen’s compensation and general
liability to cover the work contemplated in this agreement.
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EXHIBIT F

Minimum Insurance Requirements

The Property securing the Mortgage must be continuously insured with acceptable
property and liability insurance policies, which meet the requirements described below.
The named insured must be identical to the Borrower on the Mortgage or Deed of Trust.
The lender should be named as Morigagee and Loss Payee on property. Lender should be
named as additional insured under general liability and umbrella policies.

General

e Each policy must provide for claims to be made on an occurrence basis.

e Each policy must have a cancellation provision that provides that the carrier will
notify the Lender in writing at least 30 days in advance of any policy reduction or
cancellation for any reason except for non-payment of premium.

Carrier/Provider must have a Rating of AM Best’s A or better (or S&P A-).

e Minimum Term/Policy Period of 1 Year

Property Damage Insurance Requirements
e Sum Insured — 100% of Replacement Cost (as determined by Lender) of the

improvements (which may exclude foundations, underground utilities, most site
work not part of a building, etc.).

Perils Covered — Fire & Lightning, Extended Coverage Earthquake, Vandalism
Deductibles:

o Earthquake 2% of sum insured pet occurrence

o All Perils at $10,000 per occurrence

Commercial General Liability Insurance
s Limit of Liability
o $1,000,000.00 for Bodily Injury and Property Damage per Occurrence and
$2,000,000.00 in Aggregate.
o $1,000,000.00 for Personal and Advertising Injury per Occurrence and
$2,000,000.00 in Aggregate.

o $5,000.00 Each Person / $25,000.00 Each Occurrence for Medical
Payments

o $50,000.00 Each Occurrence for Fire Legal Liability
o Exposure - Premises/Operations (Lessor’s Risk Only)
e Deductible - $10,000.00 any one occurrence
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October 20, 2022

Helen Nishihira

ILearn Academy Charter School

P.O. Box 8445

Tamuning, GU 96931

Hafa Adai,

Thank you for allowing us this opportunity to service your health insurance needs for the
upcoming year. Enclosed are two (2) contract addendums, one for you to retain and another
to be signed and returned to our office.

Should you have any questions or concern, please feel free to call us.

Si Yu'us Ma’ase,

Calvo's SelectCare

Received By: %Wﬁ; Ldj

Date: //// ?}/ 22
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TOKIO MARINE PACIFIC INSURANCE LIMITED
(Guam Office) Suites 201A and 202A, Ada Plaza Center
173 Aspinall Avenue, Hagatna, Guam 96910

Addendum to the Group Comprehensive Medical Insurance Policy agreement between;

Addendum No.: 1619-0001-414

Insurance Carrier: Tokio Marine Pacific Insurance Limited
Policy Holder: ILearn Academy Charter- School
Policy No.: 1619-0001

Effective Date: 10/1/2022

For and in consideration of the promised terms, covenants, and conditions contained herein, the parties mutually
agree to amend the contract as follows:

1.) Premium rates are amended as follows:
Medical Dental - 1000
Rates Rates
Single $195 $48
Couple $390 $103
Family $624 $157

2.) Section XXII1-Policy Specifications is deleted in its entirety and replaced with the Section XXII-Policy
Specifications containing the label(s) below which are issued, attached, and made part of this addendum.

G23.37.17.03

Dental - 1000

IN WITNESS WHEREOF this addendum shall not be valid unless countersigned by duly authorized
representatives of both parties:

ULl 4{ Lo i e,

Narné of'f’olicyholder's President or Manager Calveo's Insurance Underdriters, Inc.
General Agents
P.O. Box Cl
Hagatfia, Guam 96932
> L
Signat’ure and D?te Date IsFued: October 20, 2022|
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Independent Audit for Professional Services Agreement
Involving
The Office of Public Accountability of Guam,
iLearn Academy Charter School
and
Ernst & Young LLP

In accordance With 1 GCA § 1908 and § 1909 and Section 1 (g)(6), Cﬁapter V of Public Law 35-
36, this AGREEMENT is made by the Office of Public Accountability of Guam (“OPA”), whose
address is Suite 401 DNA Building, 238 Archbishop Flores Street, Hagatfia, Guam 96910, iLearn
Academy Charter School whose address is 201 South Ukudo St., Dededo, Guam and Ernst &
Young LLP (Contractor) whose address is 231 Ypao Road, Suite 201 Emnst & Young Building,

Tamuning, Guam

1. This agreement shall be effective as of the date of execution below and is at all times
subject to the availability of appropriated funds.

2. OPA is required by law to annually audit or cause to be conducted post audits for all
transactions and accounts of iLearn Academy Charter School. It is understood and agreed
by the parties that the conduct of the audit will at all times be subject to the oversight and
direction of the Public Auditor of Guam and that all reports and management letters will
be issued only upon the specific written approval of the Public Auditor of Guam.

3. Emnst & Young LLP (Contractor) is a certified public accounting firm, holding Permit F-
004 issued by the Guam Board of Accountancy, and the Contractor warrants that all
auditing personnel of the Contractor employed in the carrying out of this agreement are
supervised by the certified public accountants licensed and certified by the Guam Board of
Accountancy. A copy of Permit F-004 is attached hereto.

4. Ermnst & Young LLP (Contractor) in response to Request for Proposal No. RFP P22-02
issued by iLearn Academy Charter School on June 15, 2022 to provide professional
services, the RFP having been issued pursuant to the provisions of 5 GCA § 5216 and 2
GAR § 3114, submitted a proposal that, after evaluation, has been determined to be the
best qualified to provide the required services, iLearn Academy Charter School and Ernst
& Young LLPl{C ontractor) were thereafter able to negotiate the price rnd other details of

1
iLearn Academy Charter School —
FY 2022, 2023, and 2024

Doc. No. 36GL-22-2821.*



this Agreement necessary to the formulation of this Agreement. A copy RFP and
certifications numbered A through J are attached hereto and incorporated by reference as a
part of this Agreement. To the degree that any provision of the attachments contradicts or
is inconsistent with the terms of this Agreement, the terms of this Agreement shall control.
. Emst & Young LLP (Contractor) is independent and not an employee of OPA or iLearn
Academy Charter School. Emnst & Young LLP (Contractor) is entitled to only such
compensation as is provided for in this Agreement and neither OPA or iLearn Academy
Charter School shall provide the Ernst & Young LLP {Contractor) or any of its employees
sick leave, retirement pay, workers’ compensation, annual leave, or health or life insurance.
. Emst & Young LLP (Contractor) shall audit the financial records, accounts, and basic
financial statements of ILearn Academy Charter School as of and for the fiscal years ended
September 30, 2022, September 30, 2023, and September 30, 2024. With an option to
extend September 30, 2025

. The audit shall be conducted in accordance with auditing standards generally accepted in
the United States of America; the standards for financial audits contained in Government
Auditing Standards, issued by the Comptroller General of the United States; and the Office
of Management and Budget (OMB) Circular A-133; replaced by the Uniform Guidance
codified at 2 CFR 200, generally accepted auditing standards and Audits of State and Local
Government Units as set out by the American Institute of Certified Public Accountants and
the Government Accounting Standards Board (GASB); and the Single Audit Act of 1996
as amended.

. The audit will include examining, on a test basis, evidence in support of the amounts and
disclosures; assessing the accounting principles used and estimates made by management
evaluating the overall financial statements presentation, and other such audit procedures as
necessary to express and independent opinion on respective financial statements that
collectively comprise ILearn Academy Charter School’s basic financial statements. The
audit will also include tests of internal control over ILearn Academy Charter School’s
compliance with certain provisions of laws, regulations, contracts, grant agreements, and
other compliance matters.

. Emst & Young LLP (Contractor) will plan and perform the audit to obtain reasonable

assurance that the financial statements are free of material misstatements or disclose any

|
2
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10.

11.

12.

13.

14.

material misstatements discovered by the Contractor in the course of its work. Under the
concept of reasonable assurance, the Contractor will exercise its judgment about the
number of transactions to be examined and the areas to be tested. There is, therefore, a risk
that material errors, irregularities or illegal acts, including fraud or defalcations, may exist
and not be detected. The Contractor shall, however, immediately advise OPA and iLearn
Academy Charter School of any material errors, irregularities or illegal acts, including
fraud or defalcations that come to its attention. The Contractor shall notify OPA and iL.earn
Academy Charter School of any other significant and/or reportable conditions noted during
the course of the audit. The Contractor’s responsibility is limited to the period covered by
the audit and does not extend to matters that might arise during any later periods.

Ernst & Young LLP (Contractor) understands that is has the responsibility: a) to prepare
the audit reports in accordance with the requirements of Government Auditing Standards,
OMB Circular A-133, replaced by the Uniform Guidance codified at 2 CFR 200; b} to
prepare and electronically submit a Summary Report Form on Noncompliance with Laws
and Regulations, Questioned Costs and Reportable Conditions; and c) to notify OPA within
five (5) business days of its termination or cessation of services to the recipient.

The Contractor shall continue to provide guidance and assistance in the implementation of
GASB 87, GASB 96, GASB 74, GASB 75, and other GASB pronouncements, as
appropriate.

Entrance and exit conferences will be held with OPA, iLearn Academy Charter School,
and the Ernst and Young’s representatives.

iLearn Academy Charter School’s responses to draft audit findings and management letter
comments will be delivered to the Ernst and Young for inclusion in the final reports, where
practical. Time is of the essence of this Agreement. Financial Audits are to be completed
with preliminary financial statements and auditor reports submitted for review by OPA and
iLearn Academy Charter School no later than the following:

Significant Datelines:

DRAFT FINAL
Fiscal Year 2022 February 28" March 31%
Fiscal Year 2023 February 28™ March 31
Fiscal Year 2024 February 28" March 315
3
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15.

16.

Should the option to renew for one (1) additional year be exercised, fiscal year 2025
issuance should be no later than March 31%. iLearn Academy Charter School, with the
approval of the Public Auditor of Guam, retains the option to renew the contract for one
(1) additional year. Emst & Young will deliver to OPA and iLearn Academy Charter
School five (5) cdpies each of the draft audit reports, draft single audit reports and draft
management letters no later than the date specified above for each fiscal year; and 5 bound
copies to OPA and 5 bound copies to iLearn Academy Charter School of the final audit
reports and financial management letters no later than the date specified above for each
fiscal year. In the event that the Contractor is unable to meet the deadlines, the Contractor
shall request and extension in writing from OPA who shall have the sole discretion to grant
such extension or impose liquidated damages for the failure of the Contractor to complete
its work according to the schedule setout herein. OPA shall not unreasonably withhold a
requested extension of time if reasonable justification for the extension is submitted by the
Contractor. For each of the fiscal years, the Contractor shall provide all final audit reports
in prescribed Adobe Acrobat portable document format (pdf) to OPA and iLearn Academy
Charter School for publication of these reports on the World Wide Web.

Audit working papers will be prepared in accordance with Government Auditing
Standards, and will be retained by the Contractor for at least (5) years from the date of the
final audit report. The working papers will be available for examination upon request by
OPA. The audit working papers may be subject to a Quality Assurance Review.

In consideration for the services to be performed, iLearn Academy Charter School, upon
written authorization by OPA, shall compensate the Contractor at the billing rates set out
in the Contractor’s proposal:

The agreed fees and billings are as follows:

Fiscal Year Base Fee
September 30, 2022 $ 19,000.00
September 30, 2023 $ 19,000.00
September 30, 2024 $ 19,500.00
September 30, 2025 (Option Year) $ 19,500.00
| . |

iLearn Academy Charter School
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Should there be no additional audit work to be performed as stated above, the total
compensation to the Contractor under this agreement shall not exceed the amounts stated
above for each of the fiscal years 2022, 2023, and 2024, as well as, 2025 should the option
to renew for one (1) additional year be exercised. Compensation for other additional work
not herein described shall be mutually agreed upon in writing by OPA, iLearn Academy
Charter School, and the Contractor.

17. Although it is contemplated that this Agreement is for three fiscal years, the Contractor
understands and agrees that work in fiscal years 2022, 2023, and 2024 shall be
compensated subject to the availability and appropriation of funds therefore. If funds are
not appropriated for the purpose of performing the audits for those fiscal years, iLearn
Academy or OPA shall cancel the contract and the Contractor shall be reimbursed for the
reasonable value of any non-recurring cost incurred but not amortized in the price of
supplies or services delivered under the contract. If funds are not sufficient for the purpose
of performing the audits for those fiscal years, iLearn Academy or OPA shall request
Bureau of Budget and Management Research (BBMR) for additional funding for the
services delivered on the contract. iLearn Academy or OPA may also direct performance
only to the extent that funds are appropriated through legislation for the purpose of
performing the audits.

18. Progress payments will be made:

a. Upon completion of interim audit procedures 40%

b. Upon completion of final fieldwork procedures and issuance

of 1% drafts of the reports 50%
c. Upon issuance of final reports 10%
Total 100%

19. This Agreement shall terminate automatically on the happening of any of the following: a)
attempted assignment of this agreement by the Contractor; b) failure of the Contractor or
its employees engaged in carrying out this agreement to maintain appropriate government
licenses; ¢) failure of Contractor to pay all applicable federal and Guam taxes when due;
or d) bankruptcy or insolvency of the Contractor. In the event of such termination, the
Contractor shall be paid for its services up to the date of termination.

20. OPA, regardless of cause, has the right to terminate this Agreement at any time by giving

I
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21,

22.

23.

written notice by certified mail or personal delivery to the Contractor at its address set out
in the Preamble — Supra. The effective date of termination will be the date the notice is
received by the Contractor.

Upon completion of the draft audit, the Contractor shall give an oral presentation of tis
audit report to OPA and ILEARN ACADEMY CHARTER SCHOOL. The Contractor is
also required to conform to the requirements imposed by the law establishing OPA and
must allow OPA to have access to the work papers and draft reports and acknowledges that
final audit reports cannot be issued without approval of the Public Auditor of Guam. The
Contractor may be requested to provide an oral presentation to the Governor of Guam or
their representatives and to the Speaker of the Guam Legislature or their representatives,
in which event the Contractor shall comply.

It is agreed that in the event of a breach of contract of this Agreement by the Contractor, it
would be impracticable or extremely difficult to fix the actual damage and therefore, the
Contractor agrees that on breach of this Agreement that it will pay the Department of
Administration as liquidated damages, and not as a penalty, the sum of FIVE HUNDRED
DOLLARS ($500) per calendar day the breach continues, which sum represents a
reasonable compensation for the loss incurred because of such breach.

It is also mutually agreed that the Contractor warrants that no person in its employment
who has been convicted of a sex offense under the provision of Chapter 25 of Title 9 of the
Guam Code Annotated, or of an offense defined in Article 2 of Chapter 28 of Title 9 of the
Guam Code Annotated, or who has been convicted of an offense with the same elements
as heretofore defined in any other jurisdiction, or who is listed on the Sex Offenders registry
shall provide services on behalf of the Contractor while on ILearn Academy Charter School
property, with the exception of public highways. If any employee of the Contractor is
providing services on government property and is convicted subsequent to an award of a
contract, then the Contractor warrants that it will notify the Government of the conviction
within twenty-four (24) hours of the conviction and will remove immediately such
convicted person from providing services on government property. If the Contractor is
found to be in violation of any provisions of this paragraph, then ILEARN ACADEMY
CHARTER SCHOOL will give notice to the Contractor to take corrective action. The

Contractor shall take corrective action within twenty-four (24) hours of notice from the

I |
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24.

25.

Government, then the Government in its sole discretion may suspend temporarily any
contract for services until corrective action has been taken.

The terms of the Agreement may be modified only in writing, signed by duly authorized
representatives of OPA, ILEARN ACADEMY CHARTER SCHOOL, and the Contractor.

If any provision of this Agreement or any provision of any document incorporated by

- reference shall be held invalid, such invalidity shall not affect the other provision of this

26.

27.

Agreement, which can be given effect without the invalid provision, and to this end the
provisions of this contract are declared to bed servable.

This Agreement, which included the matter specifically incorporated by reference,
constituted the entire contract among the parties. No other understandings, oral or
otherwise, regarding the subject matter of this Agreement shall be deemed to exist or to
bind any of the parties hereto.

This Agreement has been made and shall be construed in accordance with the laws of
Guam. Any legal action arising out of the performance of this agreement shall be filed in

the Superior Court of Guam.

Executed on this “day of 2022 for the parties by their duly authorized

representatives relative to the contract under RFP P22-02

ERNST & YOUNG LLP (GUAM): APPROVED:

S Z e . H Ak

JOHN R. ONEDERA, CPA HELEN F. NISHIHIRA
Country Managing Partner Chief Operating Officer
Date: 10/20/2022 Date: 10/20/2022

iLearn Academy Charter School —
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CERTIFICATION OF ERNST & YOUNG LLP

. The individual signing on behalf of Ernst & Young LLP (Guam) certifies that he is
authorized to contract on behalf of the Contractor and to make these certifications.
. The individual signing certifies that the Contractor meets the independence standards of
the Government Auditing Standards issued by the Comptroller General of the United
States. | |
. The individual signing certifies that he is aware that all individuals to be assigned to the
audit have met the Government Accountability Office (GAO) Continuing Education
Requirement of 80 hours of continuing education every two years; and that 24 hours of this
education have been in subjects directly related to the auditing of government grants.
. The individual signing certifies that he has read, understands, and agrees to the GAO
requirement of an external quality control review at least once every three years.
. The individual signing certifies that the Contractor, and any individuals to be assigned to
the audit, do not have a record of substandard audit work and have not been debarred or
suspended from doing work with the Federal or any state or local government. (If the
Contractor or any individual assigned to the audit has been found in violation in any state
or territory of AICPA professional standards or the professional standards of a state or
territorial agency responsible for the licensing of certified public accountants in such
jurisdiction, this information must be disclosed.
. The individual signing certifies that the Contractor does carry professional malpractice
insurance or is otherwise adequately self-insured.
. The individual signing certifies that the Contractor shall not use or disclose any information
concerning OPA for any purpose not directly connected with the administration of OPA’s
Office or the Contractor’s responsibilities with the respect to the services provided under
this Agreement except by written consent of OPA. During the audit process, the auditee
shall be given the opportunity to review and discuss the audit report for possible
clarification before final release. Confidentiality shall be maintained throughout the audit
process.
. The individual signing certifies that the Contractor does not discriminate against any
employee or applicant for employment because of race, color, religion, sex, age, national
origin, disability, or any other basis pTohibited by law. Such action shall include, but not
’ iLearn Academy Charter School -
FY 2022, 2023, and 2024
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be limited to, the following: employment, upgrading, demotion or forms of compensation
and selection for training, including apprenticeship. The Contractor shall in all solicitations
or advertisements for employees placed by or on behalf of the Contractor, state all qualified
applicants will receive consideration for employment without regard to race, color,
religion, sex, national origin, disability or any other basis prohibited by law.

The individual signing certifies that the contractor shall protect, indemnify, and save [Learn
Academy Charter School, and OPA or any employee of them harmless from and against
any damage, cost, or liability, including but not limited to attorney’s fees, for injury or
death to persons or for damage or destruction of property arising from the acts or omissions
of the Contractor, its officers, agents, employees, subcontractors, or suppliers in the
performance of this Agreement, regardless of whether or not it is caused in part by a party
indemnified hereunder, provided however, that ILearn Academy Charter School and OPA
and any employee of them shall not be indemnified for any damages, cost, or liability solely
caused by the negligence of ILearn Academy Charter School, OPA or any employee of any
of them. In any and all claims against iLearn Academy Charter School, OPA or any
employee of any of them, or by any employee of the Contractor, any subcontractor, anyone
directly or indirectly employed by any of them or anyone for whose acts any of them may
be liable, the indemnification obligation under this paragraph shall not be limited in any
way by any limitation on the amount or type of damages, compensation or benefits payable
by or for the contractor or any subcontractor under the Worker’s Compensation Act,
disability benefits act or other employee benefits acts.

The individual signing certifies that Ernst & Young LLP (Guam) has not employed or
retained any persons or selling agent to solicit or secure this contract upon an agreement or
understanding for a commission, percentage, brokerage or contingent fee, exempting bona
fide employees or bona fide established agent maintained by Ernst & Young LLP (Guam)
for the purpose of securing business. OPA shall have the right in the event of a breach of
this clause by Ernst & Young LLP (Guam) to annul this contract without liability or, in its
discretion, to deduct from the contract price or consideration or recover by other means the

full amount of such commission, percentage, brokerage, or contingent.
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QOctober
Dated this 2%t day of 2022

Emst & Young LLP {(Guam)

o SZ 4 .

JOHN R. ONEDERA
Country Managing Partner

10
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October 20, 2022

Helen Nishihira

ILearn Academy Charter School
P.O. Box 8445

Tamuning, GU 96931

Hafa Adai,

Thank you for allowing us this opportunity to service your health insurance needs for the
upcoming year. Enclosed are two (2) contract addendums, one for you to retain and another
to be signed and returned to our office.

Should you have any questions or concern, please fee! free to call us.

Si Yu'us Ma'ase,

Calvo’s SelectCare

Received By: ?//;YL:,/\J [~
Date: //// ?} / 22
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TOKIO MARINE PACIFIC INSURANCE LIMITED
(Guam Office) Suites 201A and 202A, Ada Plaza Center
173 Aspinall Avenue, Hagatna, Guam 96910

Addendum to the Group Comprehensive Medical Insurance Policy agreement between;

Addendum No.: 1619-0001-414

Insurance Carrier: Tokio Marine Pacific Insurance Limited
Policy Holder: ILearn Academy Charter School

Policy No.: 1619-0001

Effective Date: 10/1/2022

For and in consideration of the promised terms, covenants, and conditions contained herein, the parties mutually
agree to amend the contract as follows:

1) Premium rates are amended as follows:
Medical Dental - 1000
Rates Rates
Single $195 $48
Couple $390 $103
Family $624 $157

2) Section XXIlI-Policy Specifications is deleted in its entirety and replaced with the Section XXIll-Policy
Specifications containing the label(s) below which are issued, attached, and made part of this addendum.

G23.37.17.03

Dental - 1000

IN WITNESS WHEREOF this addendum shall not be valid unless countersigned by duly authorized
representatives of both parties:

Ll & | /4{ L fon: e

Namé of‘f’olicyholder‘s President or Manager Calvo’s Insurance Undervfriters, Inc.
General Agents
P.0. Box Cl
Hagatfia, Guam 96932
> s
Signal’ure and Date i Date Issued: October 20, 2022
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