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RECEIVED 
OFFICE OF PUBLIC ACCOUNTABIUT"' 

PROCUREMENT APPEALS 

Jacqueline Taitano Terlaje, Esq. DATE: 0\'] , \-8 , jCo 
LAW OFFICE OF JACQUELINE TAITANO TERLAJE, P.C. ,.I / ~pf 
284 W Chalan Santo Papa TIME: ~ ~r5 DAM E!JPM BY:-cfL"-

Hagatiia, Guam 96910 FILE NO OPA-PA: I Co -OD9 
Telephone 671.648.9001 
Facsimile 671.648.9002 
Email: info@terlajelaw.com 

Attorney for Appellant 
Purestone, LLC 

I THE APPEAL O F 

PURESTO NE, LLC., 

Appellant. 

BEFORE THE PUBLIC AUDITOR 
PROCUREMENT APPEALS 

TERRITORY OF GUAM 

) APPEAL N O. OPA-PA-16- 009 
) 
) 
) 
) NOTICE OF APPEAL 
) 
) 
) 

1--------------------------- ) 

PART II Appellant Information 

Name: 

Mailing Address: 

Business Address: 

D aytime Contact: 

Purestone, LLC 

Pl\tfB 1001 535 Chalan Pale Ramon Haya, Yigo, Guam 96929 

Pl\tfB 1001 535 Chalan Pale Ramon Haya, Yigo, Guam 96929 

Samantha Stern, sstcrn@lattestoneholdings.com 
(671) 929-8837 

PART III Appeal Information 

.t\) Purchasing Agency: G uam Economic D evelopment Authority on behalf of the Chamorro Land 
Trust Commission 

ORIGINAL 



B) 

2 

3 

4 

5 

Number/Description of Procurement: 

Guam Economic Development Authority 
RFP-14-002 Lajuna Point Residential Community, Yigo Guam 

Decision being appealed was dated June 28, 2016, by Deputy Administrator, Mana Silva Taijeron, 
GEDA, in accordance with Chamorro Land Trust Commission Resolution 2016-05, and received by 
Appellant on June 28, 2016. 

6 C) 

7 

Appeal is made &om: 

(Please select one and attadJ a l"opy if the Derision to this form) 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

X Decision on Protest of Method, Solicitation or Award 

Decision on Debarment or Suspension 

Decision on Contract or Breach of Contract Controversy 

(Excluding claims of money owed to or by the government) 

Determination on Award not Stayed Pending Protest or Appeal 

(Agency decision that award pending protest or appeal was necessary to protect the 

substantial interests of the government of Guam) 

E) Names of Competing Bidders, Offerors, or Contractors known to Appellant: 

Lajuna Point JV, 300 Chalan Padiron Haya Rte. 15, Yigo, Guam 96929 
Authorized Representative: Stevyn J. Radonich 
stever@smithbridge.com.gu 
(671) 653-5036 

* t"onsortium if H mvaiian Rol"k Pro duds Corporation, Perez-A OG LLC (db a as Perez Bros. and 
Smithbridge Guam, lnl"., as identified in lqima Point JV Proposal dated January 21, 2014 

PART IV Form and Filing 

A. Grounds for Appeal 

This Appeal arises out of the decision on Protest of the Method, Solicitation and Award of RFP-14-

002 related to the Development Agreement for Lajuna Point. 

On June 1, GEDA issued its Notice of Cancellation via email; attached hereto as EXHIBIT 1. 

On June 2, 2016, Appellant Purestone, LLC. lodged its protest (hereinafter "Protest"), via facsimile 

transmission, attached hereto as EXHIBIT 2. 

Notice of Appeal 
In Re Purestone. LLC 
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O n June 28, 2016, GEDA issued a determination and response to the Protest, attached hereto as 

EXHIBIT 3, denying the Protest on all grounds. Appella~t Purestone appeals the GEDA Determination 

pursuant to Title 5 Guam Code Annotated, §5425(a). Appellant Purestone, as an actual bidder, aggrieved by 

the Determination of the award of RFP-14-002 relating to the Development Agreement, specifically appeals 

to the OPA on the following grounds: 

(i) GEDA and CLTC's determination that Guam Public Law P .L. 33-95 (codified as §§ 

75122,75123,75124 and 75107(g) of Chapter 75 ofTitle 21 Guam Code Annotated 

(GCA) mandates the termination of RFP-14-002 was erroneous, as evidenced by the 

following: 

a. RFP-14-002 does not require a commercial lease to comply with the 

provisions of the procurement. The CLTC Resolution No. 2016-005 

that Public Law 33-95 nullified RFP14-002 was erroneous. CLTC 

Resolution No. 2016-005 sets forth the basis of the Notice finding that 

the CLTC "[C]oncurs that Public Law 33-95 nullifies all 

solicitations or proposals for commercial activity on CLTC land 

prior to the enactment of said law." (emphasis added). Specifically, 

the CLTC cites P.L. 33-95 added §75122(b)(6) to Chapter 75 of Title 21, 

Guam Code Annotated, which provides: 
Any solicitation for interest or proposals, prior to the enactment of 
this Act, for commercial activity on CLTC land with the intent 
of entering into a commercial lease shall be null and void 
(emphasis added.) 

b. RFP14-002 Section 2.0 provides - CLTC via GEDA "to negotiate a 

development agreement for the Property [Lot 7163-R1] that allows a 

prospective developer to prepare the site for residential development 

using the proceeds of coral extraction to off-set master planning, site 

development and infrastructure costs." Section 2.0 RFP14-002 Project 

Overview. 

Notice of Appeal 
In Re Purestone. LLC 
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c. The proposed Agreement for Infrastructure Development and Mineral 

Extraction, attached as EXHIBIT 4, sets forth terms for licensing 

provisions (See Section Two) (hereinafter "Development Agreement") 

and does not require occupancy or leasing of the premises. 

d. CLTC in substantially similar circumstances have consistently entered 

into license agreements, as opposed to lease agreements. See attached 

licensing agreements as EXHIBIT 5 (Raceway Racing Federation License 

Agreement) and EXHIBIT 6 (Hawaiian Rock Products License 

Agreement). 

GEDA and CLTC violated Guam Procurement Law in the cancellation of the 

procurement without abiding by the mandatory provisions of 5 GCA § 5225 and 2 

GAR Div. 4 § 3115(d)(2); it is not in the best interests of Guam to cancel RFP-14-

002 for the following reasons: 

a. 

b. 

The Development Agreemen t increases revenue for CLTC from commercial 

activity from the 2014 value of $750,505.47 to a minimum amount of 

$2,550,505.47, which is a 42% increase of annual revenue to the CLTC; 

The primary purpose of RFP-14-002 and the execution of the Development 

Agreement is to prepare the land for residential development (proposed as a 

terraced or benched layout similar to Barrigada Heights), and to provide the 

necessary revenue for the CLTC to survey the property in anticipation of the 

construction of no less than three hundred seventy-four quarter acre lots for 

the development of Lajuna Point Residential Community. Importantly, 

CLTC currently has at least 8,000 resident applicants anticipating the 

development of housing, and CLTC lacks the necessary fmancial resources 

for the infrastructure and site preparation for a residential community. The 

revenue acquired through RFP-14-002 also anticipates the use of funding for 

the survey of other CLTC properties. 

Notice of Appeal 
In Re Purestone. LLC 
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c. RFP-14-002 increases the land value, and thus, the total value of assets held 

by the CLTC. 

d. RFP-14-002 will not contribute to Guam's debt per capita because no 

funding would be provided by the Government of Guam or the CLTC for 

the development of affordable housing; nor does RFP-14-002 utilize any 

qualifying certificates, or any other government subsidy. 

e. RFP-14-002 contemplates the use of renewable and sustainable natural 

resources at the development and occupancy stages, which is extremely 

valuable to environmental consciousness in the northern part of Guam, 

which sits above the island's only aquafer; it also commits to a conservatory 

of land to ensure that Lajuna Point is not developed into a concrete jungle. 

Purestone's environmental consultant, a Region 9 Environmental Scientist, 

will ensure the highest quality standards and compliances are followed with 

Environmental Protection Agency (EPA), Guam Environmental Protection 

Agency (GEPA), Natural Resources Board, and all other government 

agenc1es. 

f. RFP-14-002 was completed through competitive sealed bidding; a 

cancellation of RFP-1 4-002 would require additional resources to re-bid, in 

addition to the substantial costs associated with RFP-14-002. 

GEDA and CLTC violated Guam Procurement Law Procurement Regulations by 

not acting in good faith in the administration of this procurement. 

Notice of Appeal 
In Re Purestone, LLC 
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1 B. PRAYER FOR RELIEF 

2 Appellant seeks ratification and affirmation in this Appeal of its Protest to RFP-14-002, and requests a 

3 determination by the Public Auditor of the following: 
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(i) 

(ii) 

(iii) 

(iv) 

(v) 

That following bid opening and GEDA's determination that Appellant was the Best Offeror 

on March 21, 2014, GEDA was required to make a finding that cancellation of the 

Development Agreement for Lajuna Point Residential Community under RFP-14-002, was 

in the best interests of Guam, notwithstanding P.L. 33-95; 

That the GEDA and CLTC erroneously concluded that P.L 33-95 voided all pnor 

procurements for all commercial activity, based on the following language: 

Any solicitation for interest or proposals. prior to the Enactment of 
this Act, for commercial activity on CLTC land with the intent of 
entering into a commercial lease shall be null and void. 

That P .L. 33-95 voided only those procurements involving commercial activities "with the 

intent of entering into a commercial lease." 

That P.L. 33-95 intentionally distinguishes between commercial licenses and commercial 

leases; 

That the Development Agreement contemplated under RFP-14-002 does not require the 

entry into a "commercial lease" to fulfill the requirements under RFP-14-002, or to comply 

with the requirements set forth in P.L. 33-95. 

(vi) RFP-14-002 is in the best interests of Guam, as set forth in Section A(ii). 

(vii) Appellant seeks all costs, as permitted by Guam law. 

(viii) Appellant seeks any other relief that the Office of the Public Auditor deems just and 

appropriate under the circumstances. 

Notice of Appeal 
In Re Purestone. LLC 
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C. SUPPORTING EXHIBITS, EVIDENCE OR DOCUMENTS 

E xhibit 1 GEDA Notice of Cancellation dated June 1, 2016 

Exhibit 2 Purestone Protest Letter dated June 2, 2016 

E xhibit 3 GEDA Response to Pro test received June 28, 2016 

Exhibit 4 Agreement for Infrastructure D evelopment and Mineral Extraction 

Exhibit 5 License Agreement with Guam Racing Federation 

Exhibit 6 License Agreement with Hawaiian Rock Products 

D. DECLARATION RE COURT ACTION 

Pursuant to 5 GCA Chapter 5, unless the court requests, expects, or othe1wise expresses interest in a 

decision by the Public Auditor, the O ffice of the Public Auditor will not take action on any appeal where 

action concerning the protest or appeal has commenced in any court. 

The undersigned party does hereby confirm that to the best of her knowledge, no case or action 

concerning the subject of this Appeal has heen commenced in court. All parties are required to and the 

undersigned par ty agrees to no tify the O ffice of the Public Auditor within twenty-four (24) hours if court 

action commences regarding this Appeal or the underlying procurement action. 

Submitted this 13'h day of July, 2016. 

uly Authorized Representative 

LAW OFFICE OF 
JACQUELINE TAITANO TERLAJE, P.C. 

BY~ 
JA~ jA!TlERLAJE 
Attorney for Purestone, LLC. 

N otice o f Appeal 
In Re Purestone. LLC 
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EXHIBIT I 
Appellant's Notice of Appeal 

RFP-14-002 

Guam h.:onomic Development Authority 

June I, ~016 

Jacqueline Taitano Terlaje. 

Law Office of Jacqueline ·r mtano J'crlaJc, P.C. 
284 West Ch.alan Sanro Papa 
Hagatna, Guam 96910 

~-. .A.- 1 .. ....,,.,. '~ 

kAt 'f f f'th-Hi!O 

SUBJECT: CANCEL LA T!ON OF GEDI\ RFP 14-002 ENTITLED ··Lajuna Pomt Residenua~ 
Community, Yigo, Guam. on behalf of the Chamono Land Tntst Commission''. 

Attorney Jacqueline TerlaJe, 

Hati1 Adai! 

On May 19, 2016 the Cbmono Land Tntst CommissiOn (CLTC') votea in favor to pass C!:I'C Rt,solutlon 
~0 i 6-05 "Dcclarat:rm onr/ Position 011 Guam Ecoummc Del'dupment Authonly Re<flW81 for l'ropo)a/ 
1'1/umber 14-00'.! .. 

ln accordance with the CLTC rcsolullon, the Guam Ec0nonnc Development Authonty ts issuing this 
letrer to you, infom1ing you that the a hove mentioned RFP is hereby cancelled. 

lfyou haw any question pkase ft:el free to contact our office at 1 -671-647-433~ . 

~ 
1J- Mana Silva Taijeron 

1" Deputy Administrator 

CC: Pascual A. Sablan. Chmrman, Chamorro Land Tn:st Commisswn 

Michael J.B. Borta, Dirc>ctor. Depanment. oi Land .Management 
Samamha Stern. Laue Sronc Holding~. !ne. 
James Meckley, Lane Stone Hc>ldings. lm:. 

")•i(} "••nn;~ M~'\f<I!J'.I!': (:rH.;;T~; D f'• -v• 
If ( UVlLf ll,..,<·, •_.,, ;iTt. ~>11 
rAMt<~<N< ~ f ,, 4.J.- ~:tn91 .1 

Page 1 of 4 
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Mi<-J.a.~ 
A..W.lii'UfiWD/rw:ttfr 

R"·· 4/412016 

EXl !!BIT 1 
\ppellant's once of ,\ ppcal 

RFP-14-002 

Chamorro Land Trust Commission 
(Kumision /nangok1con Tano' Chamom) 

EJ Calvo 
Chauman 
Guam Economic Development Authority 

Michael J.B. Bo~a 
Administrative Director 

,.,._,#:U 9S1.4J tzt. JJS Fu:""""SJIJ 

Chamorro Land Trust Commission Resolution No. 2016-05 

Transmitted herewith is the Chamorro Land Trust Commission's declaration 
and position on Guam Economic Development Authority Request for Proposal 
Number 14-002. 

Administrative Director 
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EXI !I BIT 1 
,\ppcllanr's Noricc of Appeal 

RFP- 14-002 

,.._.. ....... ,.,._, 

CHAMORRO LAND TRUST COMMISSION 
RESOLUTION NO. 2016-QS 

Declaration and Position on 
Guam Economic Development Authority 

Request for Proposal Number 14-D02 

WHEREAS, the Chamorro Land Trust Commission {hen~ after CL TC), in 
accordance with a Memorandum of Understanding with Guam Economic Development 
Authority (hereafter GEDA), engaged GEDA to issue an Request for Proposal (RFP) for 
master planning and site preparation (including provision of utility infrastructure) of Lot 
Number 7163-R1, Yigo, Guam, consisting of approximately 1 ,634,290 square meters 
(404 acres) of undeveloped land, and 

WHEREAS, GEDA issued RFP 14-002 on November 21, 2013, entitled 'Lajuna 
Point Residential Community, Ylgo, Guam, on behalf of the Chamorro Land Trust 
Commission, and 

WHEREAS, GEDA RFP 14-Q02, Section 3.12, GEDA/CLTC'S RIGHTS 
RESERVED stated: 

While GEDAJCL TC has evety intention to award a development agreement as a 
result of this RFP, issuance of the RFP in no way constitutes a commitment by 
GEDAICL TC to award and execute a development agreement. Upon a 
determination such actions would be in its best interest, GEDAICL TC, in its sole 
discretion, reserves the right to: 

• Cancel or terminate this RFP; 

• Reject any or all proposals received in response to this RFP; 
• Waive any undesirable, inconsequential, or inconsistent provisions of this 

RFP which would not have significant impact on any proposal; 
• Waive any minor informalities in proposals received, or have them 

corrected by the offeror in accordance with applicable regulations; 
• Not award if it is in the best interest of GEDAICL TC not to proceed with 

development agreement execution; or 
• If awarded, terminate any development agreement if GEDA/CL TC 

determines adequate funds are not available. 

WHEREAS, I Liheslaturan Guahan passed Bill No. 175-33 to create the CLTC 
Rules and Regulations for commercial use of CL TC properties and I Maga'Lahen 
Guahan signed it into law on November 9, 2015, as Public Law 33-95, and 

WHEREAS, Section 2 of Public Law 33-95 added §75122 (b) (6) to Chapter 75 
of Trtle 21, Guam Code Annotated with reads: 

(6) Any solicitation for interest or proposals, prior to the enactment of this Act, for 
commercial activity on CL TC land with the intent of entering into a commercial 
lease shall be null and void. 

Pagc3of4 



I ·:X I II BIT 1 
i\ppcllant's once of Appeal 

RrP- 14-002 

Chamorro land Trust Commission 
Rosolutlon 2016·05 

Pace 2 

WHEREAS, GEDA RFP 14-002 did not result an executed agreement with any 
qualified Offeror prior to the enactment of Public Law 33-95. 

NOW THEREFORE BE IT RESOLVED, 

1. The Chamorro Land Trust Commission Board of Commissioners concurs that 
Public Law 33-95 nullifies all solicitations or proposals for commercial activity on 
CL TC land prior to the enactment of said law. 

2. The Chamorro Land Trust Commission Board of Commissioners exercises its 
reserved right as stated In GEDA RFP 14-002, Section 3.12 to cancel or terminate 
said RFP. 

3 . The Chamorro Land Trust Commission Board of Commissioners directs GEDA, 
by virtue of this resolution, that it Is exercising its reserved right as specified in 
RFP 14-002, Section 3.12 to cancel and terminate GEDA RFP 14-002, effective 
immediately. 

4. The Chamorro Land Trust Commission Board of Commissioners transmits this 
Resolution to the Guam Economic Development Authority board of directors. 

DULY AND REGULARLY ADOPTED BY THE CHAMORRO LAND TRUST 
COMMISSION THIS 19TH DAY OF MAY 2016. 

PASCUAL A. ABLAN, Chairman 
Chamorro Land Trust Commission 

iAistrative Director 
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EXHIBIT 2 
Appellant's Notice of Appeal 

RFP14-002 

JACQUt;UN!;; T AITANO Tt;RLAJt; 

June 2. 2016 

VIA FACSil\IILE ~0. (671) 649-4146 
and VL\ EJ.\lt\IL mstaijeron@invesrguam.com 

MANA SILVA TAIJERON 
Deputy :\dmiru~rrator 
Guam Economic Development Authonry 
Govemmcm of Guam 
590 S. 1\hrine Corps Drive STE 511 
Tamuning, Guam 9691.3 

Rc: PROTEST In Rc Cancellation ofGED.A RHJ 14-002 "Lajuna Point Residential 
Community. Yigo, Guam on behalf of the Chamorro Land Trust Commission." 

Deputy Aumirustrator TaiJeron, 

Hafa i\.dai! On behalf of Putestone, .LLC (''Purcstone"), I hereby submit this fmmal protest of the 
Notice of Cancellation, Jated and received 011 June I, 2016 on behal f of the Guam Economic 
Development "\urhonry (GEDA) in accordance with the dirccnvc by the Chamorro Land Trust 
Commission (Cl ;rq Cl :1·c Resolution 20 16-05 (herem after "Notice"). This protest is made pursuant 
to Title 5 of the Guam Code Annotated. §5425(a). RFP 14-002 "Lajuna Point Residential Communny, 
Yigo, Guam on bch:1lf of the Ch:1morro Land Trust Commission" shall hercmafter be referred to as 
''RFP 14-002.'' 

Purestone protests the Notice on rhe following grounds: 

(1) P.L. 33-95 DID NOT DECLARE RFP14-002 NULL AND VOID AS ASSERTED BY 
CLTC R}!:SQLUTION NO~_lQ!.§-005. 

CLTC Resolution No. 2016-005 thar Public J .aw 33-95 nullified RFP 14--002 was erroneous. 

CI.TC Resolution No. 20l6-tl05 sets forth the basis of the ~once tinding that the CITC " [C]oncurs 

that Public Law 33-95 nullifies all solicitations or proposals for commercial activity on CL TC 
land prior to the enactment of said law.'' (emphasis added). Specifically, the CJ :rc cites P.L 33-

95 added §75122(b)(6) ro Ch:1pter 75 of Title 21, Guam Code Annotated, which provides: 

====·----
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EXI IIBIT 2 
Appellant's Notice of Appeal 

RFP14-002 

PRO'll'ST, RFP14 01)2 

Jwte 2, 2016 
PAge.> 2 of 5 

Any soliatanon for mtcresr or prnposals, pnor to the enactment of this Act. for commercial 

activity on CL TC land with the intent of entering into a commercial lease shall be null 

and void (emphas1s added.) 

Pubhc Law 33-95 clearly tcrnunatcd, wlthour any due proces~, all procurements related to the "inrent 
ro enter into a commeraallease''; procurements contempbnng cornmt~CJallicenses were not affected 
by dus reTtl1lnatJon. §'51~:! of Guam Code \nnotated (GC\). Title 21 prondcs: 

(a)(l) Commcrciallpse Is a leasehold imerest in real proper[)' between the CLTC and 

a [Cnant 01ercmairer referred to as "Commercial Lessee") for the conunerctal use of 

rea} propertY under the managemenr Of the Cl:fC. 

(a)(2) Commercmlltcense IS an agreem<:tU between a tenam Q1eremafter referred to as 

the "Conunerc1al IJcensee'') and rhe CI:l'C wluch permits certain activity to be 

conducred upon real proper[)' m the inventory of rhe CI:l'C, but does nor confer upon 

the licensee any title or leaseholc.l ltlteresr. and is rerm111able upon cessation of the 

approved actiVIt\'. 

(a)(4) Tel1£1J.ll mt:ans an applicant who has been approved for eirher a conuncrc1al lease 

or hcense, and can also be referred ro as a '·Commercial Lessee or Commercial 
Licensee'' Ul this \ct. 

GED1\ and CLTC's Ultenrton, as eYidenced by RFP14-002, was to negotiate and enter mto a 

Development Agreement, which IS dcfmed as a commercial license by Public Law 33-95, and would 

allow a prospective de\·eloper to Jes1gn a mas£Cr plan and prepare the LaJuna site for residenoal 
de,·elopment. 

RFP14-002 Secoon 2.0 provides- CT: l C v1a GEDA "to negotiate a development agreement for the 

Property [Lot 7163-RlJ that allows a prospecnvc developer to prepare the Site for r<'sldennal 

development usu1g the proceeds of coral extraction ro off-set master planrung, s1te development and 

mfrastructure costs." SectiOn :!.0 RFP14-002 ProJect Oven•tew. 

Because the CJ TC was nor in a position ro pay for rhe masr.er plan and significant site developmenr 

costs, rhe proceeds of coral exrracrion would be used to off-set master planning, sire development and 

infrastructure cost. These were the dearlv srated intentions of IU"P14-002, and clea.rly d1d nor 

conremplate any m:mdawry pwviston for a "commercial lease" in order to accomplish the scope of 

work Intended by the solicirat:J.on . 

.\le1ther GEDA. CLTC. nor Purestone intended to enter mto a commcrctallease for the c.Je,-clopmcnt 

of Lajuna Point. Purestone, hanng mer rhe rcquuemenrs of RFPI4-002 and ranked as the htghest 

ofieror, 1nrcnds on entcnng mro a commerctal license by means of the De\'elopment Agreement ro 

complete the Site planmng. preparanon and mfrasr.rucrmc c.levdopmem for the T..a]una Pomt 

l.AV ~ ()1: JACQl)I;UNI; TA!TANO lt;Jlt.Aji; PC 
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EXHIBIT2 
Appellant's Notice of Appeal 

RFP14-002 

PROTEST, RFPJ-1.002 
June:!, 2016 

Page 3 of 5 

rcstdemial subdtviston usmg the proceeds of coral cxrracnon to off-set the dcvcl<lpmcnt cost, as 

reyuired by RFP 14-002. 

\ cnmmerctal lease IS a leasehold mrerest 1n real propcrtv between the CLTC and a renanr for the 

commercial usc of real property under the management of the CLTC. 21 GC \ § 75122. Because 
Rl·P14-002 did nor ha,·e the IJJtenr of entering tnro a "commeroallease"' as defined by P.L. 33-95, 
CLTC Resoluuon No. 2016-005 was erroneous and should be revoked. 

(2) GEDA/CL TC'S CANCELLATION OF RFP14-002 AFfER BID OPENING FAILS 
TO COMPLY WITH BOTH STATUTORY AND REGULATORY PROVISIONS. 

<.;J:D \ICT:I'C while hanng preserved the abiltty to cancel RFP14-002 faded to comply wtth the 
stanunry and regulatory pronstons requiring a spec1fic fllldUlg that cancellauon after b1d opening is in 
the best tntcJ·ests of Guam. 5 G.C..\. §.5225 provtdes: 

;\n lnvitanoo for fhds, .t Request for Proposals, or other •oliciwt10n may be cancelled. or 
any or all bids or proposals may be reJected in whole or m parr as may be specified in the 
solicitation. when It i~ m the best interests of the Termory in accordance with regulaaons 
promulgated by the l'olicv Office. The reasons d1erefore shall be made part oi the con traer 
tile. 

2 G \R D1v. 4 ~ 3115(d)(2) further prov1des: 

(2) After Opening.(.\) ,\ ftcl npenlllg. but pnor r:o :~.wanl, all bids or proposals may be rejected 

111 whole or in part when rhe ChiefPt:ocurement Officer. the Du·ector of Publtc \X-'orks, or the 

bead of a Purchasmg .\gency detcrllllncs in wrinng that such action is 111 the temton·'s best 

tnteresr . .. 

Pursetone does not contest that Section 3.12 of RFP14-002 prondes nouficaaon of GEDA/ CL TC~ 
abtlity to cancel Rf;Pl4-002. ~ccnon 3.12 ofRFP14-00:! provides: 

GED:\/CJ :rc~ RJ(;I-ITS RESERVED 

\Xlhilc GED.\ / CJ; J C has every intention ro award :1. development agreement as a result of this 
RFP. i~suance of rhe RH) tn no way constitutes a commitmem by GEDA/ G.:rc to award 
and execute a development agreement. l pon a dcrernunauon such actlons would be 111 1ts best 
inrercst, GF.D,\ / CLTC, m lb sole cliscreaon, reserves the right to: 

Cancel or rcnnmate thi~ RI·P; 
ReJeCt anv or all proposals rece1ved 1!1 response w dus Rf· P: 
Watvc lny undesir:~.ble,mconseq\Jenhal , or UlconsJstenr prodstom ot thts 
Rl· P which would not have s1gnificanr unpact on any propo,al: 
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PROTE."T. Rf·Pl4-t~l: 
_lun~ 2, 21)16 
Pa~ 4 of5 

\\1atve any mmor mformalitics m proposals rccetved. or have them corrected 
by th(· offct:()J: m acn)nlancc with applicable regulations: 
:Not award if it 1~ m the best 1J1tercst of GEDA/CLTC not to p roceed with 
development agrecmenr cxccutwn; or 
Jf awarded, termuutc any tlevdopment agreement if GEDA/CLTC 
tlerermJncs adeguate funtls arc not available. 

Howc\-er, such rcscrvanon contruncd m RI-'P14-002, was requu·ed not only to meetS G.C. \. § 5225, 
bur the regulatory pronstons m 2 G.\R Dl\. 4 §3115(c) and 2 GAR Dt\'. 4 §3115(d)(::!) whtch gO\·em 
soltatauons for rhe Government of Guam. r\onc of the prons10ns were adhered to b\ 
GEDA/CLTC upon cancellanon. as exhibtrcd by CLTC Resoluuon :No. 2016-05 :\iorcovcr, the 
nouficanon proviston comamcd m ::>ccuon 3.12 f:u.ls ro comply wnh the mandatory norificanon 
pro'-i~ions ser forth m 2 G.\R Dtv. 4 :11 1S(c) antl (tl). 

CLTC Resolution 1\o. 2016-05 docs not scr forth a clear basts ro establish that cancc.l1·mon ofR}P14-
002 is in the best interest of Guam. Because GED \/CJ .TC failed w make a determination requiretl 
by starute :tnd regulauon, spectficall.\ that proceeding wtth RFP 14-00:! I S not 111 the best mtcrcst of the 
Territory for GEDA/CLTC, the Noricc and CJ :rc Resolunon No. 2016-05 ts Jefecuve, as a matter 
of law. 

Pw·cswre reque~ts that GEDA/CJ:rc revoke, and/or declare null and void tl1c Notice anu CLTC 
Resolution No. ~016-05, and proceed w11h tinalizatJon of rhe De,·elopment Agreement negottarcd 
wtth the Government of (,uam. 

(3) GEDA/CLTC ARE REQUIRED TO ACT IN GOOD FAITH, AND ITS 
ASSERTION THAT A DEVELOPMENT AGREEMENT WAS NOT EXECUTED 
PRIOR TO THE ENACTMENT OF PUBLIC LAW 33-95 IS NOT MADE IN 
GOOD FAITH. 

Gf:DA/CLTC'S assertion that no Development ,\greement was executed prior to the enacrmcnr of 
P.L. 3.~-95 ts not made m good faith. GED \ /CT.TC is required to conduct lt$e.lf in the Issuance of 
all procurements within rhc Guam Pmcurcment law and regulations. 5 GCA §5003 mandates ''that. all 
parties involved in d1e negotiation. perfmmancc, or admtmstration of territorial commcrs to acr 111 

good faith." ln this particular case. tt was GP.D1\/CLTC who reguestcd that the parttes awrut 
execution of the Development Agreemt:nt pending the approval of the unplcmcntanon of the CLTC 
Ruks and Regubnons. Detnmcmally rdymg upon the reguucment rhat all pa.rtics ro the soliatanon 
were acung tn good fair h. Purestont: dtd notlllslst upon the cxccunon of the Dcvdopmcnr Agreement 
prtor ro rhe enactment of th(• Cl .. TC Rules and Rcgulauons. After nearly one antl a half years of 
awaitmg passage o f rhe CLTC Rul(•s and Regula nons, the CI:rc now asserts that a basts for thr '\once 
1s that no final agreemcm w:~s executed. Purcsrone submits rhar this act docs not consurute good 
fairh. as required by stature. 
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PRO"!TST. RR'I4-(K12 
]une :!, 201(> 

Page 5 of 5 

On behalf of Pur.cst()[l(', LLC.. l rcspcctfull} submit this PROTEST I :\I ACCORDANCE WJT! J 5 
C~C:\ § 54:!5(a), and requesr rhat you keep me tnfonned of the srarus. 

!look forward w your prompr rcspom(•. 

Scnseramente, 

cc: ' l110mas Fisher, Fisher and ;\ssocwtes, Legal Counsel for Guam Economic Development 
Authority 
Kn sran Finney, Depury .Atrorncy General, Department of Land tl-fanageme11t, Government 
of Guam 
Michael J. Borja, ;\dnunismJtivc Director. Chamorro .Land Trust Commission 
Pascual Sablan. Ch:titman. Chamorro Land Trust Comm1ssion 

Page 5 of9 



EXHIBIT 2 
Appellant's Notice of Appeal 

RFP14-002 

0502782XOO P.Ol/01 

TRANSACTION REPORT 
JUN/02/2016/THU 05:51 PM 

~LE - ---1 
SGJ3a7~ 

~ACQU£LIN£ T AITANO Tt;RLAJt; o64vrn~=~ 

June 2, 2016 

VIA FACSThHLE NO. (671) 649-4146 
and \'IA E!Yit\IL mstnijeton@imrestgunm.com 

MANA SILVA T AIJERON 
Deputy Adtrunist.ratot 
Guam Economic Development Atttbo.nty 
Government of Guam 
590 S. Marine Corps Drive STE 511 
Tamurung, Gu:un 96913 

Re; PROTEST In Re Cancellation of GEDA RF1> 14-002 "Lajuna Po10t Residential 
Community, Yigo, Guam on behalf of the Chamorto Land Trust Commission." 

Deputy Administraror Taijeron, 

-071.0J.a.9001 
""'67!.o.ll.Q001 

Hafa Adll! On behalf of Purescone, lJ .C ("Purestone"), I hereby subm!t this formal protest of the 
Notice of Cancellation, dared and recewed on June 1, 2016 on behalf of the Gtum Economic 
Development Authomy (GEDA) 10 :1ccordance with the directive by the Chamorro Land Trust 
Corrunission (CLTC) CLTC Resolution 2016-05 (hereinafter "Notice"). This protest is made pursuant 
ro Title 5 of the Guam Code Annotated, §5425(a). RFP14-002 "Lajuna Point Restdential Community, 
Yigo, Guam on behalf of the Chamotro Land Tntst Commission" shall heteil\after be referred to as 
"RFP 14-002." 

Purestone protests the Nonce on the following grounds: 

(1) P.L. 33-95 DID NOT DECLARE RFP14-002 NULL AND VOID AS ASSERTED BY 
CLTC RESOLUTION NO. 2016-005. 

C.L TC Resolution No. 2016-005 that Public L:J.w .33-95 nullified Rf1> 14-002 ~'llS erroneous. 

CLTC Resoluuon No. 2016-005 sets fortl1 the bas1s of the Notice finding that the CLTC " [C]oncurs 
that Public Law 33-95 nullifies all solicitations or proposals for commercial activity on CLTC 
land prior to the enactment of said law." (emphasis added). Specifically, the CLTC Cites P.L. 33-

95 added §75122(b)(6) to Chapter 75 of Title 21, Guam Code Annotated, which provides: 
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0502782XOO P.01/01 

TRANSACTION REPORT 
JUN/02/2 0 1 6 /THU 05:53 PM 

JACQUt;LINf;;; T AITANO T~RLAJ~ ?64~~~~ 

June 2, 2016 

VIA FACSIMILE NO. (671) 649-4146 
and VB. EJ.\rfAIL mstaijeron@invcstgyam.com 

MANA SILVA TAIJERON 
Deputy Administrator 
Guam Economic Development Authociry 
Gove:rnmenr of G u am 
590 S. Marine Corps D.rrve STE 511 
Tamuning, Guam 96913 

Re: PROTEST In Re Cancellatton of GEDA RFP 14-002 "LajuiU Point Residential 
Communu:y, Y~go, Guam on behalf of the Chamorro Land Trust Commission." 

Deputy AclrrUJ:.jsrrator Taijeron, 

"""""67!.64d.QOOt 
"""671.646.QOO? 

Hafu Adai! On behalf of Purestone, LLC ("'Purestone"), I hereby submit this foonal ptotesr of the 
'\l'otice of Cancellal:!on. dated and received on J une 1, 2016 on behalf of the Guam Econom.lc 
Development Aurho.ciry (GEDA) in accordance v."ith the directive by the Ch:unorro Land Trust 
Coronuss10n (CLT'q CL"fC Resolution 2016-05 (hereinafter "Notice"). 'l1us protest is made pursuam 
co Title 5 of the Guam Code Anootacetl, §5425(a). RFP14-002 "Lajuna Point Residential Comrouruty, 
Yigo, G uam on behalf of the Chw:norro Lu1d Tr.ust Comffilss.ion" shall hereinafter be referred to as 
"RFP 14-002." 

Purestone protests the Nonce on the following grounds: 

(1) P.L. 33-95 DID N OT DECLARE RFP14-002 NULL AND VOID AS ASSERTED BY 
CLTC RESOLUTION N O. 2016=005. 

CLTC Resolution No. 2016-005 that Public L:lw 33-95 nullified RFP14-002 was erroneous. 

CLTC Resolution No. 2016-005 sets forrh the basiS of the Nonce finding that the CLTC " [C]oncurs 
that Public Law 33-95 nullifies all solicita tions or proposals for commercial activity on CL T C 
land prior to the cnaq ment of said law." (emphasis added). Specifically, the CL TC c:.ires P .L. 33-

95 added §75122(b)(6) to Chapter 75 ofTitle 21, Guam Code Annmated, which pro~-:ides: 
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RFP1 4-002 

05 02 7 8 2X OO P.Ol/01 

TRANSACTION REPOR T 
JUN/02/2016/THU 05:56 PM 

JACQUt;UNf; T AITANO Tt;RLAJ6 
1~VhST ow.AN SAH10""""" 

.....:;.t,!t<A c;u.~MQ6Qoo 

June 2, 2016 

VIA FACSIMILE NO. (671) 649-4146 
and \:1A El'vi.A[L mstaijetonCCV.invesrguam.com 

MANA SILVA TAIJERON 
Deputy "-\dmirustnror 
Guam Economic Development Authority 
Govemmem of Guam 
590 S. Marine Corps Drive STE 5l1 
Tamuning, Guam 96913 

R.c: PROTEST In Re Cancellation of GEDA RFP 14-002 "Lajuna Point Re~idenrial 
Community, Yigo, Guam on behalf of the Chamorro Land Trust Commission." 

Deputy Adminiso:atot Taijeron, 

- 6/t.64B.QOOt 
"""'611.61j8.Q00"2 

Hafa .i\.chti! O n behalf o f Purestone, LLC ("Pureswne''), I he.reby submit this formal protest of the 
Notice of Cancellation, dated and received on June 1, 2016 on behalf of the G uam Economic 
Development Aut.l:!o.rity (GEDA) in accordance with the directive by the Chamorro Land Trust 
Commission (CLTC) Cl. TC Resolucion20 16-05 (hereinafter "Notice''). Tills protest is made pursuant 
to Title 5 of the Guam Code Annotated, §5425(a). RFP14-002 "Lajuna Pmm Residential Community, 
Yigo. Guam on behalf of the Chamorxo Land Trust Comrni..~sion" shall heremufter be referred to as 
"RFP 14-002." 

Pwestone protests the Nonce on the following grounds: 

(1) .-e~L.,_J.3:.25 DID NOT DECLARE RFP14-002 NULL AND VOID AS ASSERTED BY 
CL1:.~ RESOLUTION NO. 2016-005. 

CLTC Rt~solution No. 201 6-005 that Public Law 33-95 nullified RFP14-002 was erroneous. 

CLTC Resolution No. 2016-005 sets forth the basis of the Nonce finding that the CLTC " [CJoncurs 

that Public Law 33-95 nullifies all solicitatio ns or proposals for commercial activity on CLTC 
land p rior to the enactment of said law." (emphasis added). Specifically, the CLTC cites P.L. 33-

95 added §75122(b)(6) to Chapter 75 of Tide 21, Guam Code Annotated, which provides: 
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RFP14-002 

0502782XOO P.01/01 

TRANSACTION REPORT 
JUN/02/2016/THU 05: 59 PM 

JACQU£LING T AITANO TfRLA~ 

June 2, 2016 

VIA FACSIMILE NO. (671) 649-4146 
and VLA. EMAIL mstai.jeront'll)invcstguarn.c;,om 

1\IANA SILVA TAIJERON 
Deputy Administrator 
Guam Ecouom1c Dev-elopment Authority 
Govetnment of Guam 
590 S. Marine Corps Drive STE 5 t 1 
Tamuning, Guam 96913 

?84V!;ST OlAI.AN SANIO ~ 
~ QWI\)6010 

....... 671.648.Q<>OI 
...,. 67L648 .Q<>O? 

Re: PROTEST In Re Cancellation o f GEDA RFP 14-002 "Lajuna Point Resid(.'11tial 
Community, Yigo, Guam on behalf of the Chamorro Land Trust Commission." 

Deputy Admllllstrator Taijeron, 

Hafa Adai! On behalf of Purestone, llC ("Pureswne''), I hereby submit this formal p.rotest of the 
Notjce of Cancellation, dated and received on June 1, 2016 on behalf of the Guam Economic 
Development Authority (GEDA) in accordance with the directive by the Chamorro Land Trust 
Comnuss10n (CLTC) CLTC Resolution 20 t 6-05 (hereinafter "Notice"). This protest is made pursuant 
to T itle 5 of the Guam Code Annocated, §5425(a). RFP14-002 "Lajuna Point Residential Community, 
Yigo, Guam on behalf of the Chamorro Land Trust Commission" shall hereinafter be referred to as 
"RFP 14-002." 

Purestone proteS[s the Notice on tbe following grounds: 

(1) P.L. 33-95 DID NOT DECLARE RFP14-002 NUll. AND VOID AS ASSERTED BY 
CLTC RESOLUTION NO. 2016-005. 

CLTC Resolution No. 2016-005 that Public Law 33-95 nullified RFP14-002 was erroneous. 

CLTC Resolution No. 2016-005 sets forth the basis of the Notice finding that the CLTC " (C]oncurs 

that Public Law 33-95 nullifies all s_oli!;itations or pro.p_osals fat commercial activity on CLTC 
land prior to the enactment of said law." (emphasis added). Specifically, the CLTC cites Pl.. 33-

95 added §75122(b)(6) to Chapter 75 of Title 21, Guam Code Annotated, which pwvides: 
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EODIC 6A7A CAL\1'0 
H•~ f !.>Allot 

,._~llro ~1.t..HINC.VIIH.Ii'lot 

RAY TtNORIO 

J 1,1. (,'l;NOU Nit. MA.-':o-':l.A~N GliAHAI-! 

J AY RO.JAlil 
.\~:~· ..... -.. .. ,..« 
IAb ... ·~n.AOOT 

Guam Economic Development Authority MAMA SILVA lAtJDON 
~...,A.! ..,.."t.tft.l.t()ll 
~ ,.._"- AolN"-A'i rJUDOY 

June28, 2016 

Ms. Jacqueline Taitano Terla_Je, Esq. 
284 W. Chalan Santo Papa 
Hagatna, G U 9691 0 

Dear Ms. Terlaje, 

H(!fa Adai. The Guam Economic Development Authority (GEDA) is 10 rece1pt of Pure~>tone. 

LLC's protest of a cancellation of Request for Proposals 14-002 (Lajuna Point Residential 

Community) dated 02 June 2016. Purestone LLC' s protest is demed. 

As you know. recently enacted Public Law 33-95 voided •·any solicitation for interest or 

proposals, .. . for commercial activity on CLTC land wtth the intent of entering into a 

commercial lease .... " See 21 Guam Code ;tnn.§75.122(h)(6). GEDA recognizes that Pureslone 

LLC believes the purpose of RFP 14-002 is the creation of commercial activity pursuant to a 
license and no1 a lease. We think however that this is much too crabbed a reading of the statute. 

Where the purpose of the public law is to restrict umegulated usr and disposition of Chamorro 

Land Trust Prope11y. the Legislature's intent surely was to control commercial activity whether it 

be pursuant to a license or lease. ln any case, the type of activity proposed results in a physical 

alteration of the property. This has many of the attributes of a leasehold and fewer of a license. 

GEDA understands that the Chamorro Land Trust CommissiOn has come to this conclusion and 

determined that termination of the Request for Proposals is the proper course. 

You also assert that the cancellation of this solicitation violates statute and regulation. This 

argument mi~ses the mark. The cancellation is attributable to a change in law (see sLtpra): the 

CLTC and GEDA merely comply with that law. Whether this statutory requirement JS in the 

best interest of the TetTitory is, in this mstance. a ·question best put to the Guam Legislature. 

Purestone LLC a lso states that the ·'assertion that no Development Agreement was executed 

prior to the enactment ofP.L. 33-95 is not made in good faith". Purestone LLC seems to argue 

this as givmg rise to an estoppel. It may be that CLTC and GEDA requested a delay in 

execution of the Agreement pending in"ititution of Land Tmst rules and regulations but this 

would have been neces~-oitated by law. not an exercise of discretion. Addiuonally, please note 

that neither CLTC nor GEDA had any foreknowledge that the Guam Legislature would enact 

legis lation voiding the solicitation. Your assertion of bad faith simply faib. 

1:;9() Sourtt MAR!Nt. Gofws (JRIVt.'., 
ll'(. fhJill.llw.-;, 5unt~!'>f1 
1-'N\JNlN• .... l•I.J.I\~ ~(J~ f.) 
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GEDA i~ aware that Purestone LLC is disappointed that the project as originally envisioned 
cannot proceed. We appreciate your interest however and hope that you will participate in future 

solicitations where appropriate. Plca~c he aware that Purestone LLC ha.~ a nght to judicial and 

administrative review or tht~ decision. See 5 Guam Code Ann .. ~5425(c)(2). 

cc: Chairman, Chamorro Land Trust Commission 
Director, Department of Land Management 

'">90 s.r,._Jni M/loR~Nt C;t,lf~~ 0¥m:t.: 
IT( BVt{OlNO ~.Jf1"f511 
l.a.'-4UN!r..C C,u~ .... IJ(j~.) I l 
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Jacque Terlaje 

From: 
Sent: 
To: 
Cc: 

Subject: 
Attachments: 

EXHIBIT3 
Appellant's Notice of Appeal 

RFP14-002 

Jha'Aunie Leon Guerrero <jleonguerrero@investguam.com> 
Tuesday, June 28, 2016 4:20 PM 
jacque.terlaje@terlajelaw.com 

theresa.topasna@land.guam.gov; michael.borja@land.guam.gov; 
sstern@lattestoneholdings.com; jmeckley@lattestoneholdings.com; 'Larry Toves'; 
'Diego Mendiola'; mcruz@investguam.com; 'Gloria Molo' 
GEDA RFP 14-002 
2016 06 28 Lt r to J. Taitano Terlaje re GEDA RFP 14-002 Lajuna Point.pdf 

Hafa Adai Ms. Jacquel ine Taitano Terlaje, 

Please see attached lett er from the Guam Economic Development Authority regarding GEDA RFP 14-002 for Lajuna Point 
Residential Community, Yigo, Guam. 

Original letter wi ll be sent via post mail. Si Yu'os M a'ase. 

Senseramente, 

Jha 'Aunie Leon Guerrero 
Guam Economic Development Aut hor ity 
590 South M arine Corps Drive 
lTC Building, Suite 511 
Tamuning, Guam 96913 
Tel: (671) 647-4332 
Fax: (671) 649-4146 
www.investguam.com 

1 
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AGREEMENT FOR INFRASTRUCTURE DEVELOPMENT 
AND MINERAL EXTRACTION 

Between the 
CHAl"'ORRO LAND TRUST COMMISSION 

and 
PURE STONE, LLC 

This Agreement For Infrastructure Development and Mineral Extraction {hereinafter 
"Agreement'') is made on April _, 2016, between the CHAMORRO LAND TRUST 
COMMISSION, an agency of the Government of Guam, ("Owner" or "CLTC"), and PURE 
STONE, LLC, a company organized and existing under the laws of Guam, having its principal 
office at 30 Wall Street, 8th Floor, New York, NY 10005-2205, ("Developer"){ when referring to 
both Owner and Developer, the ''Parties"). 

RECITALS 

WHEREAS, the Guam Economic Development Authority (hereinafter referred to as "GEDA") 
on behalf of the Chamorro Land Trust Commission ("Owner"), issued a Request for Proposals, 
RFP-14-002 ("RFP") for the master planning and site preparation (including provision of utility 
infrastructure) of Lot Number 7163-Rl , Municipality ofYigo, Guam [registered land] consisting 
of FOUR HUNDRED AND FOUR (404) gross acres, more or less (approximately 1,634,290 
square meters). In so doing, Owner seeks to negotiate a development ag.reemt:nt for this real 
property that allows a developer to prepare the site for residential development using the 
proceeds of coral extraction to off-set master planning, site development and infrastructure costs, 
with GEDA managing the development agreement on behalf of Owner; and 

WHEREAS, a primary consideration of the Owner and the Government of Guam is the benefits 
to be derived through this development Agreement and development of the valuable asset of the 
Premises, and Owner has determined that the highest and best use of this real property is 
residential development which requires a developer to prepare and fund this land use concept in 
a fashion that satisfies Owner's objectives; and 

WHEREAS, this plan allows the Owner, without public funding, to plan and prepare the 
Premises for CL TC eligible residential development. Owner and the Government of Guam 
recognize that significant public benefits can be derived through public/private partnerships and 
other mechanisms that, considered as a whole, will best achieve the goal of preparing the real 
property for residential development and assist in resolving Guam's need for affordable housing 
and for increased revenues as required by law; and 

WHEREAS in furtherance of these goals, Owner has chosen Developer as the best qualified 
offeror to prepare a Master Plan for the proposed development; create a specific development 
schedule and secure development permits therefore; and create for Owner and Developer a 
Business Plan that contains a project consistent with the "Master Plan" to be developed, covering 
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the period of time required for project development and operation in order to plan, implement 
and fund all infrastructure improvements; and 

WHEREAS, Developer has requested a period of time before the Commencement Date of this 
Agreement to undertake a permitting and testing phase and conduct any studies necessary to 
determine the overall quality and condition of the Premises, assess the quality and quantity of 
coral, limestone, other minerals or other aggregate, assess the feasibility of grading and 
development of the Premises, begin development of a master plan for the Premises, and evaluate 
the existence of endangered species or archaeological artifacts, if any, in compliance with any 
applicable laws and agency regulations. 

THEREFORE, Owner and Developer agree as follows: 

SECTION ONE. DESCRIPTION OF PREMISES 
Under the terms of this Contract, the Owner sells to Developer, and Developer agrees to 
purchase the Surface Substances identified in Section Two and located in the premises described 
as follows: 

Lot Number 7163-Rl , Municipality ofYigo, Guam [registered land] consisting of 
FOUR HUNDRED AND FOUR (404) gross acres, more or less (approximately 
1,634,290 square meters) (hereinafter also referred to as the "Premises"). 

A survey map indicating the location and boundaries of the Premises is attal:hed hereto as 
Exhibit "A," and is incorporated herein by reference. 

SECTION TWO. USE OF PREMISES; ACCESS TO PREMISES 
Developer and its designees, which shall include employees, agents, contractors, or sub
contractors as specified by Developer ("Designees"), is granted an exclusive license to access the 
Premises, shall use the Premises for the purpose of preparing the Premises for residential 
development, and for extracting and/or excavating sand, rock, gravel, minerals, and clearing and 
grubbing materials, and for any other purposes reasonably related thereto, including 
investigating, exploring, prospecting, drilling, grading, excavating and producing any and all 
limestone, coral, minerals and other surface materials (hereinafter "Surface Substances"). 
Additionally, Developer shall have access to the Premises for purposes of conducting 
exploration, geological and geophysical surveys, core tests, gravity and magnetic surveys, for 
introducing or injecting fire, air, gas, steam, water, salt water, chemicals, and fluids or substances 
into any subsurface stratum or strata which is not productive of fresh water for primary, 
secondary and other enhanced recovery operations of the Premises. Owner agrees to provide an 
access and roadway connecting to the Premises which shall allow Developer to perform its 
contractual responsibilities as delineated in this Agreement and the Master Development Plan 
below. 

Owner further grants and guarantees all options, contracts, easements, and rights-of-way 
reserved or subsequent to the effective date of the Agreement, grants and guarantees in or upon 
and pertaining to the Premises; all and singular, the tenements, hereditaments, and appurtenances 
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belonging to or in any way appertaining to the Premises, right of access on, over, across and in 
any and all portions of Property. 

SECTION THREE. MASTER DEVELOPMENT PLAN 
A. Master Plan. Owner and Developer hereby agree to incorporate and be bound by a Master 
Development Plan ("Master Plan") for the development of the Premises to be mutually agreed to 
by the Parties. Before the Master Plan is fully developed, Developer may submit a mineral 
removal plan, which will be an interim step to allow for extraction of Surface Substances while 
the Master Plan is being developed. Removal of Surface Substances is not contingent on 
completion of the Master Plan, and may go forward during the initial stages of master planning if 
acceptable to Owner. If Developer is unable to remove Surface Substances before the Master 
Plan is completed due to Owner's refusal or other permitting or other requirements pursuant to 
the Master Plan or any Guam or Federal law, the Commencement Date as set forth in Section 5 
shall be held in abeyance at no cost to Developer until Surface Substances may be removed in 
Commercial Quantities. The term "Commercial Quantities" shall be defmed as any valuable 
material removed from the Premises in sufficient quantities to result in products of merchantable 
form which are marketable by Developer, in quantities larger than those required for the 
purposes of sampling, testing, analysis, or evaluation. Owner shall cooperate with Developer if 
action is required by the Owner or other Guam or Federal agencies to obtain permits and/or 
licenses. 

B. Further Development Option. Owner shall give Developer first opportunity to provide cost 
projections, estimates, and schedules for installation of all infrastructure and improvements 
connected to or necessary for the Project, at which time the Owner will evaluate and accept or 
reject the offer. If Owner rejects the offer, Owner shall be free to seek competitive bidding 
through a further government procurement process. But, in no event shall Owner be permitted to 
accept an offer which is higher in cost than that offered by Developer. 

SECTION FOUR. GRANT AND GUARANTEE 
Owner, for good and valuable consideration of the payments and other promises provided for in 
this Agreement, hereby grants and guarantees all rights it bas to convey in the Premises for the 
purposes of preparing the Premises for residential development, and for any lawful activities 
reasonably related thereto (collectively, "Activities"): including investigating, exploring, 
prospecting, drilling, grading and excavating for and producing any Surface Substances, 
conducting exploration, geological and geophysical surveys, core tests, gravity and magnetic 
surveys, for introducing or injecting fire, air, gas, steam, water, salt water, chemicals, and fluids 
or substances into any subsurface stratum or strata which is not productive of fresh water for 
primary, secondary and other enhanced recovery operations, and future infrastructure 
development. Developer shall be entitled to exclusive ownership of and removal of all Surface 
Substances and Developer shall pay the purchase price for such Surface Substances, as set forth 
in SCHEDULE A, and is incorporated herein by reference. 

The "Activities" may also include: (i) the right to sample, map, survey, or conduct any other 
exploration or investigatory activities; (ii) the free, exclusive, unrestricted and uninterrupted 
rights of ingress and egress to use the Premises for all purposes reasonably incident to the 
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residential development; (ii) the free, exclusive, unrestricted and uninterrupted rights of ingress 
and egress to use the Premises for all purposes reasonably incident to exploration for, grading 
and excavating of (by surface grading/excavating or any other surface method, including any 
method later developed), and extracting, milling, stockpiling, storing, leaching (heap or in-situ), 
and/or concentrating of Surface Substances from the Premises or from other properties; (iii) the 
right to place, construct, maintain, use and remove such structures, facilities, equipment, 
roadways, haulageways, pumps, pipelines, electrical power lines, stockpiles, waste piles, 
heapleach pads, settling ponds, and other improvements as may be convenient for the full 
enjoyment of all the rights granted under this Section; (iv) the right to mine and remove Surface 
Substances by means of openings or pits which may be sunk or made upon adjoining or nearby 
properties and the right to stockpile Surface Substances on the Premises or upon other properties; 
(v) the right, after the Surface Substances have been weighed, to commingle Surface Substances 
from the Premises at any location with Surface Substances from other properties; (vi) the right to 
temporarily deposit tailings, slurry, waste rock, overburden, surface stripping, process solutions 
and all other materials on the Premises, whether such materials are from the Premises or from 
adjoining or nearby properties; (vii) with prior approval of Owner and any regulatory agency 
with oversight of this issue, the right to divert streams: (viii) the right to remove lateral and 
subjacent supports, and to use, cave, subside, or consume the surface of the Premises and 
perform other future infrastructure development; (ix) the right to commit waste; and (x) the right 
to beneficiate, concentrate, process, or otherwise treat Surface Substances at any location; and 
(xi) the right to all geologic, drilling and related information concerning the Premises in the 
possession of Owner, which Owner shall provide Developer upon the execution of this 
Agreement. The Owner consents to and the parties agree that Developer shall be entitled to clear 
vegetation and remove topsoil and make substandard pit runs as necessary to undertake its 
Activities, which such activities shall not be considered as unreasonably disrupting the Premises. 
The parties agree that Developer is not obligated to restore cleared vegetation, topsoil and pit 
runs. 

Developer's right to access the Premises; participate in the Activities; and exclusively own and 
remove all of the Surface Substances, is defmed as the "Surface Substance Rights." 

SECTION FIVE. TERM AND OPTION 
A. Term. The initial term of this Agreement shall be for FIVE (5) years, commencing on the 
Commencement Date defmed below. 

B. Option. Before the end of the initial term, Developer shall have the right to exercise an option 
to extend this Agreement for an additional term of TWENTY-ONE (21) years, subject to any 
governmental limitations and/or approval required by the laws of Guam in effect at the time of 
renewal "Option"). Owner agrees to use its best efforts and due diligence, time being of the 
essence, to either have the Guam Legislature approve the additional Option term, or to approve 
an extension of the Agreement itself pursuant to Rules and Regulations it is allowed to 
promulgate by law. 

C. Commencement Date. This Agreement shall not commence until the Government of Guam 
has officially approved Developer's use of the Premises for site development, mineral extraction 
and accessory usage related to Developer's core business, and Developer has secured all 
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necessary permits and is able to extract Surface Substances in Commercial Quantities. The date 
on whichever last occurs shall be deemed the "Commencement Date" of this Agreement, and 
this shall be the date from which the Term of the Agreement shall run. 

D. Initial Commencement Date. The "Initial Commencement Date" shall be a date four months 
after the execution of this Agreement. If Owner agrees that Developer has shown good faith in 
attempting to obtain permits and any other required documents or approvals before being able to 
extract Surface Substances in Commercial Quantities, then it shall advance the Initial 
Commencement Date forward thirty (30) days without limitation upon each request of 
Developer, subject to the process set forth in Section Six. 

SECTION SIX. PA YNIENT 

A Initial Escrow Deposit. Developer has deposited SEVEN HUNDRED FIFTY 
THOUSAND AND 00/lOO US DOLLARS ($750,000.00) into a third party escrow 
account pending the execution of this Agreement. 

B. Upon execution of this Agreement, Developer agrees to release THREE HUNDRED 
AND 00/100 THOUSAND US DOLLARS ($300,000.00) to Owner immediately as a 
non-refundable payment under this Agreement. 

C. Owner agrees that the remaining balance of the Initial Escrow Deposit of FOUR 
HUNDRED, FIFTY THOUSAND AND 00/100 US DOLLARS ($450,000.00) wi ll be 
held in escrow as a Security Deposit of the first quarterly payment due on the Purchase 
Price, as set forth in SCHEDULE A, until the Initial Commencement Date, or as further 
set forth below in Section 6D, whichever date occurs earlier in time. 

D. Upon payment of the Initial Escrow Deposit, Developer shall exercise good faith in 
attempting to obtain permits and any other required documents or approvals to extract 
Surface Substances in Commercial Quantities. Notwithstanding the good faith efforts to 
obtain the necessary permitting to extract Surface Substances in Commercial Quantities, 
if one hundred and twenty (120) days have elapsed following the Initial Escrow Deposit 
in Section 6A, and the Commencement Date has not occurred, the Parties agree that 
Developer shall be entitled, at its sole election, to substitute the FOUR HUNDRED, 
FIFTY THOUSAND AND 00/ 100 US DOLLARS ($450,000.00) cash Security Deposit 
with proof of an equivalent line of credit from any United States fmancial institution, 
renewable, as requested by Owner. Upon election by Developer, Owner agrees that 
Developer shall be entitled to immediate release of funds from escrow and Owner 
consents to the release as set forth herein. 

E. Developer Termination or Continuance of Agreement. On thirty (30) days' written 
notice, Developer may terminate this Agreement without penalty. If Developer 
terminates at a time when any amount of the FOUR HUNDRED, FIFTY THOUSAND 
AND 00/ 100 US DOLLARS ($450,000.00) Initial Escrow Payment remains, the 
Developer shall be refunded the remaining balance of the FOUR HUNDRED, FIFTY 
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THOUSAND AND 00/ 100 US DOLLARS ($450,000.00) Initial Escrow Payment. If 
Developer continues this Agreement within thirty (30) days subsequent to the Initial 
Commencement Date, the FOUR HUNDRED, FIFTY THOUSAND AND 00/ 100 US 
DOLLARS ($450,000.00) Initial Escrow Payment shall be paid to Owner, as the first 
quarterly payment due following the Initial Commencement Date. 

F. Developer shall be entitled to a license to access the Premises, and exclusive ownership 
of and removal of all Surface Substances, upon payment of the Purchase Price, as set 
forth in SCHEDULE A. 

G. Form of Payment. All payments or tenders shall be made by wire transfer, to Owner on or 
before the due date, as set forth in Schedule A, to an account designated by the Owner. If 
such depository, or any successor depository, shall fail, liquidate, or be succeeded by 
another depository, or for any other reasons fail or refuse to accept payments, Developer 
shall not be held in default for failure to make such payments or tenders until thirty (30) 
days after Developer has received from Owner notice naming another depository as agent 
to receive such payments or tenders. If Developer, in good faith and with reasonable 
diligence, timely attempts to pay the annual Purchase Price but fails to pay, or incorrectly 
pays, any portion thereof this Agreement shall not terminate if Developer properly pays 
such amounts due within thirty (30) days after written notice from Owner of Developer's 
error or failure. Failure to make proper payment shall not affect any other interest under 
this Agreement for which proper payment was made. The payment of the Initial Escrow 
Deposit and Purchase Price, as set forth in Schedule A, is consideration for this 
Agreement according to its terms. 

SECTION SEVEN. WARRANTIES OF TITLE AND QUIET POSSESSION 
A. Representations and Warranties. Owner covenants and warrants that Owner has full right and 
authority to make and enter into this Agreement and convey all rights set forth herein, and that 
Developer is granted the necessary exclusive license to access the Premises during the Term of 
this Agreement for the agreed upon Activities. Owner covenants and warrants to Developer, 
which covenants and warranties shall survive any expiration or termination of this Agreement, 
that Owner is in lawful possession of the Premises as set forth in Section One of this Agreement, 
and Exhibit "B." and according to the laws of the United States and Guam; that Owner has the 
right and power to convey the same for the purposes of this Agreement; that the same are free 
from all prior liens or encumbrances, other than as may be described in Exhibit "B," and, with 
respect to any unpatented federal mining claims, subject only to the paramount title of the United 
States; that Developer shall have quiet and peaceful possession of the Premises during the term 
of the license granted herein, and for any renewal option granted; that Owner will defend 
Owner's title to the Premises against all persons who may claim the same; that Owner has not 
granted any interest or fractional interest in the Premises to any other parties; that Owner has not 
committed, nor will Owner in the future commit, any act or acts which will encumber or cause a 
lien to be placed against the Premises except subject and subordinate to the terms of this 
Agreement; that Owner has received no notice of violation of any environmental law, regulation 
or permit; that Owner has no knowledge of the occurrence of any violation of any environmental 
law, regulation or permit on the Premises; and that Owner has received no notice of claim or 
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demand by any person relating to the Premises. Owner agrees to make available to Developer all 
instruments of title, or other data relating to or containing information with respect to the status 
of ownership of the Premises. In addition, in the event of any dispute or legal proceeding 
between Owner and third parties, with respect to title or ownership of the Premises, Developer 
shall have the right at its sole discretion either to suspend the performance of its obligations 
under this Agreement until such dispute or legal proceeding has been settled, or, in the 
alternative, to make such payments due Owner to an escrow agent to hold pending the resolution 
of the dispute. Any suspended payments or payments made to escrow shall not accrue any 
interest obligation. 

B. Title Defects, Defense and Protection. Owner hereby warrants and agrees to defend title to 
the Premises and the interest conveyed to Developer by this Agreement, and agrees that 
Developer, at Developer's option, may pay and discharge any taxes, mortgages or liens existing, 
levied or assessed on or against the Premises, which ta,xes, mortgages or liens are not the 
responsibility of Developer under Section Six/Fourteen of this Agreement, as Developer deems 
necessary to defend such interest. If Developer exercises such option, Developer shall be 
subrogated to the rights of the party to whom payment is made, and, in addition to its other 
rights , may reimburse itself out of any fees or other payments otherwise payable to Owner under 
this Agreement. At any time, at the request of Developer, and at Developer's cost, Owner shall 
cause a title search to be made covering all or any part of the Premises. Developer shall be 
entitled to receive the abstracts and other evidences of title. If: (i) in the opinion of Developer 
for any reason, Owner's title to all or any part of the Premises is defective or less than as 
represented in this Section 7; or (ii) Owner's title is contested or questioned by any person or 
entity, and Owner is unable or unwilling to promptly correct the alleged defects, Developer may, 
at its option and without obligation, attempt to perfect or defend Owner's title. In that event, 
Owner shall execute all documents and shall take such other actions as are reasonably necessary 
to assist Developer in its efforts to perfect or defend Owner's title, time being of the essence. If 
title is less than as represented, then the costs and expenses of perfecting or defending title shall 
be deemed a credit against subsequent payments to be made to Owner. Any improvement or 
perfection of title to the Premises shall inure to the benefit of Developer in the same manner and 
to the same extent as if such improvement or perfection has been made prior to the execution of 
this Agreement. In the event Developer is made aware of any claim inconsistent with Owner's 
title, Developer may suspend the payment of fees, Purchase Price or other payments hereunder, 
without interest, until Developer has been furnished satisfactory evidence that such claim has 
been resolved. Developer shall have the right to accept leases or conveyances from others 
owning or claiming to own interests in the Premises or minerals covered hereby adverse to the 
rights of Owner. Should Developer become involved in any dispute or litigation arising out of 
any claim adverse to the title of Owner to the Premises, Developer may recover from Owner its 
reasonable and necessary expenses and attorney fees incurred in such dispute or litigation, with 
the right to apply fees accruing hereunder toward satisfying said expenses and attorney fees. 

C. Lesser Interest. Should Owner own less than the full mineral estate in all or any part of the 
Premises, Developer shall have the right, without waiving any other rights it may have, to reduce 
all payments to be made to Owner so that the amount actually paid is equivalent to the total times 
the Owner's proportional share expressed as a fraction of the mineral interest in the Premises. 
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The following mathematical equation expresses the intention of the Parties in determining the 
total payment due to Owner in the event of a fractional ownership determination: 

[(Total payment) x (Owner's fractional share of ownership)= Payment amount to Owner]. 

SECTION EIGHT. ANCILLARY RIGHTS 
The right of ingress and egress granted and guaranteed by this Agreement shall apply to the 
entire Premises described in Section One above. Developer shall have the right at any time to 
remove its fix tures, equipment, Surface Substance inventory, and materials from the Premises 
during the Term of this Agreement or within a reasonable time thereafter. Developer may lay 
pipelines, build roads, tanks, power stations, and erect power lines, deemed necessary by 
Developer on and over and across the Premises and other lands owned or claimed by Owner or 
Developer adjacent and contiguous thereto to produce, save, take care of, treat, transport and 
own products granted and guaranteed by this Agreement. Prior to the expiration of the 
Agreement, all fixtures and facilities not necessary for the residential development of the 
Premises shall be removed by Owner. 

SECTION NINE. OWNERSHIP CHANGES 
No change in Owner's ownership shall have the effect of reducing the rights or enlarging the 
obligations of Developer, and no change in ownership shall be binding on Developer until SL'<ty 
(60) days after Developer has been furnished the original or certified or duly authenticated copies 
of the documents establishing such change of ownership to the satisfaction of Developer or until 
Owner has satisfied the notification requirements contained in Developer's usual form of division 
order. In the event of a change in ownership to a person, and the death of such person, Developer 
may pay or tender any required payments to the credit of decedent or decedent's estate. If at any 
time two or more persons or entities are entitled to payments, Developer may pay or tender such 
payments to such persons or entities either jointly or separately in proportion to the interest 
which each owns. 

SECTION TEN. PERMITS 
Developer shall be responsible for obtaining all permits required for its activities on the 
Premises, but Developer may seek assistance from Owner in expediting all permits, including 
environmental permits, licenses, and approvals, and Owner shall make all reasonable efforts to 
assist Developer. If Developer is unable to procure the necessary permits or approvals in a timely 
manner, the Developer may terminate this Agreement on thirty (30) days written notice. 

SECTION ELEVEN. OWNER'S RIGHT OF ENTRY 
Developer shall, subject to prior notice of at least twenty-four (24) hours, permit Owner and the 
agents and employees of Owner to enter into and on the Premises at all reasonable times for the 
purpose of inspecting the Premises. Developer further grants Owner and its agents, subject to 
the minimum twenty-four (24) hour prior notice, the right to inspect the calibration of scales used 
by Developer to determine the weight of the Surface Substances identified for intended sale in 
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Commercial Quantities, to verify the weight of material removed, and for any other reasonable 
purpose related to the Activities described herein. 

SECTION TWELVE. ASSIGNMENTS 
Developer shall not assign or transfer this Agreement, or any interest in this Agreement, without 
the prior, express, and written consent of Owner, and a consent to an assignment shall not be 
deemed to be a consent to any subsequent assignment. Any assignment without consent shall be 
void, and shall, at the option of Owner, terminate this Agreement. Neither this Agreement nor 
any interest of Developer under this Agreement in the Premises or improvements on the 
Premises shall be subject to involuntary assignment, transfer, or sale, or to assignment, transfer, 
or sale by operation of law in any manner whatever. Any such attempted involuntary 
assignment, transfer, or sale shall be void and of no effect and shall, at the option of Owner, 
terminate this Agreement. 

SECTION THIRTEEN. NOTICES 
A. Written Notice. All notices and other communications pursuant to this Agreement shall be in 
writing and shall be deemed to have been received only if and when (a) personally delivered with 
a confirmation receipt of delivery; or (b) when delivered by United States mail, first class, 
postage prepaid, by certified mail return receipt requested, addressed as follows: 

Ifto Owner: 
Chamorro Land Trust Commission 
c/o Guam Economic Development Authority 
Mr. , Acting Administrator 
ITC Building, Suite 511 590 S. Marine Corps Drive Tamuning, Guam 96913 
Tel: (671) 647-4332 
Email: 
_ @investguam.com 

If to Developer: 
Pure Stone LLC 
c/o Law Office of Jacqueline Taitano Terlaje, PC 
Attn: Samantha Stem 
284 West Chalan Santo Papa 
Hagatiia, Guam 96910 
Facsimile: (671) 648-9002 
Email: sstem@lattestoneho !dings. com 
cc: jacque.terlaje@terlajelaw.com Legal Counsel 

B. Change of Address. The address to which any notice, demand, or other writing may be given 
or made or sent to any party as above provided may be changed by written notice given by the 
party as above provided. 
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SECTION FOURTEEN. TAXES AND ASSESSMENTS 
A. Taxes as Fee. As additional consideration under this Agreement, Developer shall pay and 
discharge as they become due, promptly and before delinquency, all taxes, assessments, rates, 
charges, license fees, municipal liens, levies, excises, or imposts, whether general or special, or 
ordinary or extraordinary, of every name, nature, and kind whatever, including all governmental 
charges of whatever name, nature, or kind, which may be levied, assessed, charged, or imposed, 
or which may become a lien or charge on or against the Premises, or any part of the Premises, 
the interest of Developer in and under this Agreement, the Premises described in this Agreement, 
any other improvements now or later on the Premises, or on or against Developer's estate 
created by this Agreement that may be a subject of taxation, or on or against Owner by reason of 
its ownership of the fee underlying this Agreement, during the entire Term of this Agreement, 
excepting only those taxes specifically excepted below. 

B. Assessments Affecting Improvements. Specifically and without in any way limiting the 
generality of the provisions of paragraph A of this Section, Developer shall pay all special 
assessments and levies or charges made by any municipal or political subdivision for local 
improvements, and shall pay the same in cash as they shall fall due and before they shall become 
delinquent and as required by the act and proceedings under which any such assessments or 
levies or charges are made by any municipal or political subdivision. If the right is given to pay 
either in one sum or in installments, Developer may elect either mode of payment and its election 
shall be binding on Owner. If, by making any such election to pay in installments, any of the 
installments shall be payable after the termination of this Agreement or any renewed Term of 
tllis Agreement, the unpaid installments shall be prorated as of the date of termination, and 
amounts payable after that date shall be paid by Owner. All of the taxes and charges under this 
Section shall be prorated at the commencement and expiration of the Term of this Agreement. 

C. Taxes Excepted. Notwithstanding any language in this Section to the contrary, Developer 
shall not be required to pay any estate, gift, inheritance, succession, franchise, income, or excess 
profits taxes that may be payable by Owner or Owner's legal representative, successors, or 
assigns, nor shall Developer be required to pay any tax that might become due on account of 
ownership of property other than that interest in this Agreement which may become a lien on or 
collectable out of the property under this Agreement. 

D. Contesting Taxes. If Developer shall, in good faith, desire to contest the validity or amount of 
any tax, assessment, levy, or other governmental charge agreed in this Section to be paid by 
Developer, Developer shall be permitted to do so, and to defer payment of such tax or charge, the 
validity or amount of which Developer is so contesting without being subject to interest charges, 
until a final determination is made, on giving to Owner written notice prior to the 
commencement of any such contest, which shall be at least 10 days prior to delinquency, and on 
protecting Owner on demand by a good and sufficient surety bond against any such tax, levy, 
assessment, rate, or governmental charge, and from any costs, liability, or damage arising out of 
any such contest. 

E. Disposition of Rebates. All rebates on account of any taxes, rates, levies, charges, or 
assessments required to be paid and paid by Developer under the provisions of this Agreement 
shall belong to Developer , and Owner will, on the request of Developer, execute any receipts, 
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assignments, or other documents that may be necessary to secure the recovery of any rebates, 
and will pay over to Developer any rebates that may be received by Owner. 

F. Receipts. Developer shall obtain and deliver receipts or duplicate receipts for all taxes, 
assessments, and other items required under this Agreement to be paid by Developer, promptly 
on payment of any such taxes, assessments, and other items. 

SECTION FIFTEEN. MECHANICS' LIENS 
A. Developer's Duty to Keep Premises Free of Mechanics' Liens. Developer shall keep all and 
every part of the Premises and other improvements at any time located on the Premises free and 
clear of any and all mechanics', material suppliers', and other liens for or arising out of or in 
connection with work or labor done, services performed, or materials or appliances used or 
furnished for or in connection with any activities of Developer, any alteration, improvement, or 
repairs or additions that Developer may make or permit or cause to be made, or any work or 
construction, by, for, or permitted by Developer on or about the Premises, or any obligations of 
any kind incurred by Developer, and at all times promptly and fully to pay and discharge any and 
all claims on which any such lien may or could be based, and to indemnify Owner and all of the 
Premises and improvements on the Premises from and against any and all such liens and claims 
ofliens and suits or other proceedings pertaining to the Premises. 

B. Contesting Liens. If Developer desires to contest any mechanics ' or material suppliers' lien, it 
shall notify Owner of its intention to do so within ten (10) days after the filing of the lien. In that 
case, and provided that Developer shall, on demand, protect Owner by a good and sufficient 
surety bond against any lien and any cost, liability, or damage arising out of such contest, 
Developer shall not be in default under this Agreement until thirty (30) days after the fmal 
determination of the validity of the lien, within which time Developer shall satisfy and discharge 
the lien to the extent held valid. However, the satisfaction and discharge of any mechanics' or 
material suppliers' lien shall not, in any case, be delayed until execution is had on any judgment 
rendered on the lien, and such delay shall be a default of Developer under this Agreement. 

C. Indemnification. In the event of any such contest, Developer shall protect and indemnify 
Owner against any and all loss, expense, and damage resulting from the contest. 

SECTION SIXTEEN. INDEMNIFICATION 
A. Indemnification by Developer. Developer agrees to release and shall be liable to and 
indemnify, hold harmless and defend Owner from and against any and all losses to the extent 
arising out of any property damage or personal injury (including bodily injury and death) to any 
Person including Developer's Designees or other employees, agents, contractors, or 
subcontractors, for any ~osses arising out of or relating to the Activities by Developer or its 
Designees at the Premises pursuant to this Agreement, including, without limitation, the 
violation of any law, except to the extent caused by the misconduct or negligence of the Owner. 
This indemnity shall survive the termination of this Agreement. 
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B. Indemnification by Owner. The Owner agrees to release and shall be liable to and indemnify, 
bold harmless and defend Developer from and against any and all losses to the extent arising 
out of any property damage or personal injury (including bodily injury and death) to any 
Person, including the Owner's and Developer's Designees or other employees, agents, 
contractors, or subcontractors for any losses arising out of or relating to any Activities by the 
Owner or its Designees at the Premises pursuant to this Agreement, including, without limitation, 
the violation of any law, except to the extent caused by the misconduct or negligence of 
Developer. This indemnity shall survive the termination of this Agreement. 

SECTION SEVENTEEN. REDELIVERY OF PRElVIISES 
Developer shall make payments and all other sums required to be paid by Developer under this 
Agreement in the amounts, at the times, and in the manner provided in this Agreement, and shall 
keep and perform all the terms and conditions on its part to be kept and performed. At the 
expiration or earlier termination of this Agreement, Developer shall peaceably and quietly quit 
and surrender to Owner the Premises in good order and condition subject to the other provisions 
of this Agreement. In the event of the nonperformance by Developer of any of the covenants of 
Developer undertaken in this Agreement or the Master Plan, this Agreement may be terminated 
as provided elsewhere in this instrument. 

SECTION EIGHTEEN. PROHIBITION OF INVOLUNTARY ASSIGNMENT; EFFECT 
OF BANKRUPTCY OR INSOLVENCY 
A. Prohibition of Involuntary Assignment. Neither this Agreement nor the interest of Developer 
under this Agreement in the Premises or in any buildings or improvements on the Premises 
which are owned by Owner shall be subject to involuntary assignment, transfer, or sale, or to 
assignment, transfer, or sale by operation of law in any manner whatever (except through 
statutory merger or consolidation, or devise, or intestate succession). Any attempt at involuntary 
assignment, transfer, or sale shall be void and of no effect. 

B. Effect of bankruptcy. Without limiting the generality of the provisions of the preceding 
paragraph A of this Section, Developer agrees that if any proceedings under the Bankruptcy Act 
or any amendment to the act be commenced by or against Developer, and, if against Developer, 
the proceedings shall not be dismissed before either an adjudication in bankruptcy or the 
confirmation of a composition, arrangement, or plan or reorganization, or if Developer is 
adjudged insolvent or makes an assignment for the benefit of its creditors, or if a receiver is 
appointed in any proceeding or action to which Developer is a party, with authority to take 
possession or control of the Premises or the business conducted on the Premises by Developer, 
and such receiver is not discharged within a period of sixty (60) days after his or her 
appointment, any such event or any involuntary assignment prohibited by the provisions of the 
preceding paragraph A of this Section shall be deemed to constitute a breach of this Agreement 
by Developer and shall, at the election of Owner, but not otherwise, without notice or entry or 
other action of Owner, terminate this Agreement and also all rights of Developer under this 
Agreement and in and to the Premises and also all rights of any and all persons claiming under 
Developer. 
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SECTION NINETEEN. NOTICE OF DEFAULT 
Developer shall not be deemed to be in default under this Agreement in the payment of the 
Purchase Price for Surface Substances or the payment of any other moneys as required in this 
Agreement unless Owner shall first give to Developer thirty (30) days' written notice of the 
default and Developer fails to cure the default within thirty (30) days after receiving written 
notice. Developer shall not be deemed to be in default under this Agreement for failure to 
perform any other term, condition or obligation unless Owner shall first give to Developer thirty 
(30) days written notice and Developer fails to cure the default within thirty (30) days or, if the 
default is of such a nature that it cannot be cured within thirty (30) days, Developer fails to 
proceed to the curing of the default with all possible diligence. If Developer fails to cure any 
Default within the time set forth herein, Owner may terminate the Agreement, subject to all 
terms and conditions contained herein. 

SECTION TWENTY. WAIVER 
The failure of the parties to take action with respect to, any breach of any term, covenant, or 
condition contained in this Agreement shall not be deemed to be a waiver of such term, 
covenant, or condition, or subsequent breach of the same, or any other term, covenant, or 
condition contained in this Agreement. The subsequent acceptance of payments under this 
Agreement by Owner shall not be deemed to be a waiver of any preceding breach by Developer 
of any term, covenant, or condition of this Agreement, other than the failure of Developer to pay 
the particular payment so accepted, regardless of Owner's knowledge of a preceding breach at 
the time of acceptance of such payment. 

SECTION TWENTY-ONE. FORCE MAJEURE 
The performance by either Owner or Developer of its respective obligations hereunder shall be 
deemed suspended and neither party shall be in default or liable in so far as such performance is 
prevented or hindered by any circumstances beyond its reasonable control, including but not 
limited to: strikes, lock-out, accidents, insurrections, war, fire, reduction in or unavailability of 
power, typhoons, floods, natural disasters, adverse weather conditions or any act of God (Force 
Majeure). The primarily affected party shall promptly notify the other party of such a situation. 

SECTION TWENTY-TWO. REGULATION AND DELAY 
D eveloper's obligations under this Agreement, whether express or implied, shall be subject to all 
applicable laws, rules, regulations and orders of any governmental authority having jurisdiction 
including restrictions on the production of minerals, and the price of any substances covered 
hereby. When excavating, drilling, reworking, production or other operations are prevented or 
delayed or interrupted by such laws, rules, regulations or orders, or by inability to obtain 
necessary permits, access or easements, or by fire, flood, adverse weather conditions, war, 
sabotage, rebellion, insurrection, riot, strike, or labor disputes, or by inability to obtain a 
satisfactory market for production or failure of purchasers or carriers to take or transport such 
production, or by any other cause not reasonably within Developer's control, this Agreement 
shall not terminate because of such prevention, delay or interruption, and shall be maintained in 
force and effect for so long as such delay or Force Majeure continues, and for sixty (60) days 
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thereafter, or so long as this Agreement is maintained in force by some other provisions thereof, 
whichever is the later date. Developer shall not be liable for breach of any express or implied 
covenants of this Agreement when excavating, drilling, production or other operations are so 
prevented, delayed or interrupted. 

SECTION TWENTY-THREE. CONFIDENTIAL INFORMATION 

"Confidential Information" means: 

a) All records, data, documents or information disclosed by Developer or any of its 
Designees, whether in electronic format or otherwise, that are not publicly available or known 
without breach by Owner of its confidentiality undertaking, except for the site testing reports 
which will be provided to Owner within 30 days after the Initial Commencement Date; 

b) All work products and documents in whichever format prepared or created by or 
for Developer or any of its Designees during the performance of this Agreement, except a work 
product or document that has been created for public dissemination and has in fact been publicly 
disseminated, or is required to be made public by operation of applicable law; or 

c) Information concerning Developer's business, including the RFP proposal 
submitted by Developer, cost information, profits, sales information, accounting and unpublished 
fmancial information, business plans, markets and marketing methods, customer lists and 
customer information, purchasing techniques, supplier lists and supplier information and 
adve11ising strategies; potential purchase of new assets by Lhe Parties; and potential sale or 
transfer of some or all assets of the Parties; information concerning the Parties' business and 
employees, including salaries, strengths, weaknesses and skills; information submitted by the 
Parties' customers, suppliers, employees, consultants or co-venture partners with the Parties for 
study, evaluation or use; and any other information not generally known to the public which, if 
misused or disclosed, could reasonably be expected to adversely affect Developer's business. 

Owner will not use Confidential Information for any other purposes than the purpose of this 
Agreement or disclose it to any third party without Developer's prior written consent, unless 
required by law. The obligation to keep the Developer's Confidential Information in confidence 
shall be binding upon any division, subdivision, subsidiary, shareholder, employee, agent, 
contractor, assignee, transferee, successor or receiver of either Party who gains access to the 
Confidential Information of the Parties through either of the Parties. Owner warrants that it may 
enter this Agreement on behalf of any division, subdivision, subsidiary, shareholder, employee, 
agent, contractor, assignee, transferee, successor or receiver who may have or gain access to the 
Confidential Information through Owner and agrees to be responsible for any breach of this 
Agreement by such other persons. If legally bound to disclose any Confidential Information, 
Owner will promptly inform Developer so that Developer may seek appropriate remedy. In any 
such event, Owner will use its best efforts to ensure that the Confidential Information will be 
accorded confidential treatment. The obligations set forth in this Section shall survive the 
termination of this Agreement for ten (10) years, regardless of the reason for termination. Upon 
termination or expiry of this Agreement or at any other time requested by Developer, Owner will 
return or destroy all Confidential Information as per Developer's instruction. 
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SECTION TWENTY-FOUR. PARTIES BOUND 
The covenants and conditions contained in this Agreement shall, subject to the provisions as to 
assignment, and transfer, apply to and bind the heirs, successors, executors, administrators, and 
assigns of all of the parties to the Agreement. All parties shall be jointly and severally liable 
under this Agreement. 

SECTION TWENTY-FIVE. ENTIRE AGREEMENT 
This Agreement constitutes the entire Agreement between the parties hereto with respect to the 
subject matter hereof and supersedes all prior written or oral negotiations, representations, 
Agreements, commitments, contracts or understandings with respect thereto. Any prior 
understanding or representation of any kind preceding the date of this Agreement shall not be 
binding on either party except to the extent incorporated in this Agreement. All schedules, 
exhibits and/or annexes attached hereto shall be deemed an integral part of this Agreement. 

SECTION TWENTY-SIX. CONSTRUCTION OF AGREEMENT 
For the purposes of the construction and interpretation of this Agreement, and with respect to any 
ambiguity contained herein, no party shall be deemed or considered to be the drafter of this 
Agreement. 

SECTION TWENTY-SEVEN. SECTION HEADINGS 
All titles and Section headings are inserted only for convenience of reference and are not to be 
considered in the interpretation or construction of any provision of this Agreement. 

SECTION TWENTY-EIGHT. MODIFICATION OF AGREEMENT 
Any modification of this Agreement or additional obligation assumed by either party in 
connection with this Agreement shall be binding only if evidenced in a writing signed by each 
party or an authorized representative of each party. 

SECTION TWENTY-NINE. SEVERABILITY 
In case that any one or more of the provisions contained in this Agreement, or any application 
thereof, shall be invalid, illegal or unenforceable in any respect, the validity, legality and 
enforceability of the remaining provisions contained herein, and any other applications thereof, 
shall not in any way be affected or impaired thereby. The invalid part of any portion of this 
Agreement shall be construed as having never been part of the Agreement, and shall not be 
deemed to affect the validity of any other provision. In the event that any provision of this 
Agreement is held to be invalid, the parties agree that the remaining provisions shall be deemed 
to be in full force and effect as of the date they were executed by both parties prior to the 
expungement of the invalid provision. For the Option renewal provision in Section Five, in the 
event that the Option does not comply with the applicable laws of Guam, the portion of the 
Option which does not comply at the expiration of the original Term shall be stricken and in its 
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place a new Option renewal provision shall be inserted which provides for the maximum term up 
to twenty-one (21) years allowed under the laws of Guam at that time. 

SECTION THIRTY. GOVERNING LAW I JURISDICTION 
This Agreement shall be governed by, construed, and enforced in accordance with the laws 
Guam. Any dispute concerning the interpretation or operation of the terms of this Agreement not 
resolved by mutual agreement shall be referred to the courts of Guam and both parties shall 
submit to the exclusive jurisdiction of the courts of Guam over such disputes and matters. 

SECTION THIRTY-ONE. ATTORNEY'S FEES 
If any action at law or in equity shall be brought to recover any rent under this Agreement, or for 
or on account of any breach of, or to enforce or interpret any of the covenants, terms, or 
conditions of this Agreement, or for the recovery of the possession of the Premises, the 
prevailing party shall be entitled to recover from the other party, as part of the prevailing party's 
costs, reasonable attorney's fees, the amount of which shall be fixed by the court and shall be 
made a part of any judgment or decree rendered. 

SECTION THIRTY-TWO. ADDITIONAL DOCUMENTS 
The parties agree to execute any papers and documents that may be necessary to effectuate the 
terms of this Agreement. 

SECTION THIRTY-THREE. COUNTERPARTS 
This Agreement may be executed in any number of counterparts, any of which may be in an 
electronic format, each of which is deemed an original, but all of which together constitute one 
and the same Agreement. 

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by the 
duly authorized representatives of each of the Parties at Hagatiia, Guam on the date indicated 
below. 

CHAMORRO LAND TRUST COMMISSION 

Duly Authorized Representative 
of the Chamorro Land Trust Commission 

Date: ________ _ 
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On this __ day of April, 2016, before me, a notary public in and for Guam, personally 
appeared , known to me to be the person whose name is 
subscribed to the foregoing AGREEMENT FOR INFRASTRUCTURE DEVELOPMENT 
AND MINERAL EXTRACTION and acknowledged to me that he/she executed the same. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and 
year first above written. 

NOTARY PUBLIC 
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On this __ day of April, 2016, before me, a notary public in and for Guam, personally 
appeared , known to me to be the person whose name is subscribed to the 
foregoing AGREEMENT FOR INFRASTRUCTURE DEVELOPMENT AND MINERAL 
EXTRACTIO~ and acknowledged to me that he/she executed the same. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and 
year fust above written. 

NOTARY PUBLIC 
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SCHEDULE A 

Under the terms and conditions of the foregoing AGREEMENT FOR INFRASTRUCTURE 
DEVELOPMENT AND MINERAL EXTRACTION, the Owner sells and Developer agrees to 
purchase the Surface Substances listed below, and contained in the Premises described in Section 
One: 

A. DESCRIPTION OF MATERIALS PURCHASED 

Surface Substances as described in Section Two. More particularly, however, the purchase set 
forth in this Schedule shall be limited to the sand, rock, gravel, minerals, coral, limestone, and 
other aggregate, typically used and processed for use in construction materials and sold in 
Commercial Quantities (hereinafter referred to as "Minerals"). 

B. PURCHASE PRICE AND LICENSE FEES 

If the Commencement Date begins, and operations for excavating, drilling, or grading for 
material removal in Commercial Quantities are commenced on the Premises, Developer shall 
pay or tender, to Owner, or to the credit of Owner, a minimum guaranteed payment amount of 
ONE MILLION EIGHT HUNDRED THOUSAND AND 00/ 100 US DOLLARS 
($1,800,000.00) per year, and grants Developer the privilege of drilling, grading or excavating 
Minerals, and inclusive of the access license fee to the Premises for a period of twelve (12) 
months, of up to One Million, Eight Hundred Thousand Metric Tons of the Mineral~ de~crihed in 
Section A above. 

The amounts paid under this Agreement shall be defined as the Purchase Price, and shall be at a 
pro rata amount of ONE AND 00/ 100 US DOLLAR ($1.00) per metric ton of Minerals. Such 
Purchase Price will be payable on a quarterly basis, in the amount of FOUR HUNDRED, FIFTY 
THOUSAND and 00/100 US DOLLARS ($450,000.00) per quarter, and must be made without 
setoff or deduction. The first quarterly payment shall be applied thirty (30) days after the Initial 
Commencement Date, and from the Security Deposit, which is the balance of the Initial Escrow 
Deposit. 

Developer shall be granted the exclusive privilege to excavate, drill and or grade up to a 
maximum of Three Million Metric Tons (3,000,000) of Minerals on an annual basis, and in 
consideration of the payment of the pro rata amount of ONE AND 00/ 100 US DOLLAR ($1.00) 
per metric ton of Minerals, and inclusive of the access license fee to the Premises in this pro rata 
amount. In the event that Developer excavates, drills, and/or grades Three Million Metric Tons 
(3,000,000) of Minerals in any given year, pursuant to the agreed upon pro rata amount, the 
amount due to Owner shall be THREE MILLION AND 001100 US DOLLARS ($3,000,000.00). 

The amounts due to Owner in excess of the minimum guaranteed payment amount described 
above, shall be calculated on a quarterly basis and shall be due and payable in full on or before 
the 30th day of the next succeeding calendar month after the end of the quarter, based on the 
weight of Minerals, exceeding One Million, Eight Hundred Thousand (1,800,000) Metric Tons, 
during the preceding quarter. 
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Title to the Minerals shall vest in Developer and upon extraction from the Premises, as provided 
for in this Agreement. 

C. MINIMUM AND MAXIMUM EXCAVATION OF MINERALS FROM PREMISES, 
AND ADDITIONAL PURCHASE PRICE PER METRIC TON OF MINERALS 

As set forth in this Schedule, Developer shall be entitled to excavation of a minimum of One 
Million, Eight Hundred Thousand Metric Tons of Minerals, and a maximum amount of Three 
Million Metric Tons of Minerals at the pro rata amount of ONE AND 00/100 US DOLLAR 
($1.00) per Metric Ton of Minerals. 

As consideration for this Agreement, Developer shall pay to Owner an additional fee for 
Minerals removed from the Premises in Commercial Quantities, which exceeds in weight the 
amount of Three Million (3,000,000) Metric Tons per Year (hereinafter "Additional Minerals") . 
The amount of Additional Minerals removed shall be determined from the weight of the raw 
Mineral loaded into trucks leaving the Premises or the weight of the raw Additional Minerals. 
All Additional Minerals so removed shall be weighed over scales provided and operated by 
Developer. If the material removed is in Commercial Quantities which exceed Three Million 
(3,000,000) Metric Tons, the additional fee payable to Owner shall be based on a pro rata 
amount of ONE AND 25/100 US DOLLARS ($1.25) Per Metric Ton of Additional Minerals, 
taking into account generally accepted accounting principles. 

Owner shall have the right to verify the weight of Additional Minerals removed or the calibration 
of the scales at any reasonable time. The term "Year," means a period of twelve months starting 
with the Commencement Date of this Agreement, and each twelve-month period commencing on 
the anniversary of the Commencement Date. The additional fee set forth herein shall be 
calculated on a quarterly basis and shall be due and payable in full on or before the 30th day of 
the next succeeding calendar month after the end of the quarter, based on the weight of 
Additional Minerals excavated during the preceding quarter. 
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CnAMoRRo LAND TRusT CoMMISSioN 

LICENSE AGREEMENT 

THIS AGREEMENT is made effective M or June l, 1998, by and betwe~n the 

CHAMORRO LAND TRUST COMMISSJON whOM mailing address is Post Office "Box 29.50, 

Agana, Guam, 96932 (hereinafter referred to as "Liccnaor'') o.nd GUAM RACING 

FEDERATiON, whose mailina address is 997 SO\lth Marine Drive, T.muning, Guam. 96911 

(hereinafter referred to as "Licensee''). 

RECITALS 

WHEREAS. Licen.~r h.ts jurisdiction over Lot No. 7161-Rl, Yi~o. Guam. by virtUe 

of the "Adminutrative Transfer of Jurisdiction of Cenain Government of Guam Lands" dated 

Janunry 19, 1994, rttorded with the Department of Land Management, Government of Guam, 

undC" Document No. S 0 ~ 7 't 0 , and by virtue of Chapter 7~. Title 21 Guam Code 

Annotated: AND. 

WH&REAS, Ucensee had demonstrRted intere!il to the Government of Guam for the last 

nve (5) yea~ in c:ommerclally leasing lot No. 7161-Rl, Ylgo, Guam, (hereinafter tefermi to 

as the "ProJlettY~) for the purpose of a raceway park: AND, 

WHEREAS. Licensee real ked a need lO provide for thL~ raceway park and has organized 

and registered a non-profit organi~at.inn compo~lng of the various typeS of automotive, 

motorcycle ra.clng endeavors, but not limited to. drag,, off·road, motorcycle, graod prix. ~o--

cart, monstl!t' truc:ks, low-rider car shows and other spectator and e.ntertaioment events; AND, 

, , . I . 
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Wln:Il.EAS, on May 20, 1998, Licensor received teatimony from Licensee outlining 

their intentions, proposed activities, and physical planJ.!ayout within tbe Property: AND. 

WHl'~REAS, Licensee is particularly imereAted in me portion of the Property deacribcd 

as rollows: 

Lot No. '!161-RJJ Yigo, as ddin1attd lit tluU c~ln rkdch 
I1UI1'Iud &htbit "A ", altacltt.d herero tmd lntOtp01'4ted h1ni,. 111 
tldt nf•rtnct. 

WHEREAS, the portion of the Property requested by Licensee is undevelopable for other 

commercial. agricultural or residential use; AND, 

WHEREAS, Ucensu has dcmolllltr.1tod public suppon for their project; AND, 

WHEilEAS, said (J()rtlon of the Property can be used effectively by Ucen~ee; AND, 

WB ER£AS. Ucensor has the authority to grant a license to Uce~ee for such purpose 

pursuant to 21 Guam Code AnnotAted §75107(c): AND, 

'WHEREAS. on May 20, 1998, Licensor voted to approve the grant to such license; 

AND, 

NOW THEkEfORE, in consideration of the mutual promises contalned in this 

Agreement. the parties agree as follows: 

(1) GRANT Ql LICENSE; DESCRifTlON OF PREMJBES. LiceNOr hereby 

granUI to licensee a license to occupy and usc, subject tO all of the terms and condltiona of this 

Agreement, the following described real property: 

Lot No. 1J61·RI, Ylgo, as deUntatfd liJ that c~TUIUa &kttch 
""''*'d Rxhibtt "A. ", anruh1d lurtto and bccorporattd hertba by 
tllll nfe~e. 

• 2 • 
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(2) LIMJTA TION TO DE§CBmED Pt!R~E. The above-c.lcscribed real property 

may be occupied and used by Llcewee ~olely for the activities proposed by Li~nsee and for 

iDCidental purposes reWed to a raceway park su~h purpose from 1unc I, 1998, and continuing 

for a period of twenty (20) years from such date. In no event sbaJI Licensee begin any required 

licensed activity without obtaining aU requisite authorization and pennits fonn the appropriate 

Government of Guam Agency or Authority. 

(3) COMPENSATION. 

(a) Ucemor and Licensee expressly acknowledce that compensation for this 

I icense shall be the flat fee set forth below, or ten percent { 10 %) of the groas revenueS per 

month, whichever is greater. 

1st year: 

2nd year: 

3rd year: 

4th year: 

6-10 years: 

11-15 years: 

16·20 yeal'll: 

waived 

waived 

$1 ,000.00 per month 

$2,000.00 per month 

$3,000.00 per month 

$3 .300.00 per montl1 

$3,630.00 per mOftth 

$4,000.00 per month 

(b) Payments will he made on the first dlly of each month of the effective date 

of this Agreement, and continuing thereafter until termination of this Agreement pursuant to the 

statutory requirements of Title 21 Guam Code Annotllted §7~107 et seq. 

- 3 • 
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(4) TERMINATION. This Agr~ement may be tenninaiQI by either party on ninety 

(90) days prior written nodce to the other party for cause for the non-complianc:e of any 

provisions 11f the Chamorro Land Trust Act or any adjudicated regulations of. Licensor. Upon 

termination by the notice or expiration of the license, this ~ement shall become null and 

void, eltc:ept that Licensor may enforce any and all obligations of Li~e arising out of acts 

or failure t• • ace, occurring prior to such termination. 

(5) TAXES AND RES. Any nnd all taxes, fees and assessmc:ots levied upon the 

real properr.y and any improvements thereon described herein shall be borne and paid for the 

licensee. 

(6) NO INTEREST IN REAL PROPERTY. Licensee expressly acknowledge. and 

agrees that it does 11Qt and shall not claim at nny time 11ny Interest or estate of any kind or extent 

whatsoever in the above-d~ribed real property of Licensor, by virtue of the rights granled 

under this Agreement or its cccupsncy or use grant:OO herein. 

(7) ASSIGNMENT OF RIGHTS. The rights of Liceosee under this A8reemcnt are 

personal to Licensee and may not be transfened or assigned to any other person, firm. 

corporation or other entity. 

(8) INDEMNIFICATION OFLICENSQR. ln con£ideration of the privileae granted 

by this Agn-:ement, Licensee shall not claim any cm1ts, claim11 or damages from Licen110r in 

conncetion witb or on aceount of any ir\jurics or damages arising in or on the real property 

described above re2ardless of !he fault or negligence of Ucensor while 1.1nder license to and 

being used hy Licensee and Licensee's officers, employees, members, gue:n or invitees and 

Licensee and Licensor shall hold indemnify and hold hannless Licensor from any and all costs, 

losses, claims or damages of any kind or nature arising in connection with the we of the real. 

- 4. 

Page 4 of8 



EXHIBIT 5 
Appellant's N otice of Appeal 

RFP-14-002 

FAX NO. :571 565 1241 

propcny described above by Licensee lUld Liccn5ec'.~ officers, employees, members, guests or 

invit~ or tresp&5ser:s. 

(9) JNDEMNIFICATION QF CHMtoRRO LAND TRVST CQMMISSION. 

Notwithstanding anything co the contrary in this License A£reement and irrespective of any 

insurance carried by Licensee for the benefit of Licensor, Licensee agrees to hold Licensor from 

aoy and all claims or demands made by third person~ for loss, damage, or il\fllry including 

claims for property damage, personal inJury or wrongful death ocCWTing in, on, or about the 

Property. includinJ sidewalks and parfdng ereas adjacent t~to. or occ11sio~ by any nuisance 

made or suffered on tbe PropertY, or by any fire thereon, or growing out of, or ~use "Y any 

failure on the part of Licensee to maintain lhc Property in a safe condition and wm reimburse 

Licensor fol' all costs and anorney's fees In connection with the defense of any such claim. 

(10) PUBLIC LIAJULITY AND PROPERTY DAMAGE INSURANCE. Liceruee 

will procure. at its own cost and expense and keep in force during said term for the mutUal 

benefit of Licensor and Licensee, A policy of comprehensive liability ill8uraoce in mJch form and 

with such in~rancc: company as Li.c:ensor shall approve, wilh minimwn limits of not less than 

.$300,000. 00 for injury or death to one person and not less than $1 ,OOJ.OOO.OO for any one 

occurrence, alld a policy in the sum of $1 ,000,000.00 insuring against claims of third persons 

for property damage. Said policy or policies or copie& thereof must be depoaikd with l-icensor 

and must cover the Property. including entrances to the Property and sidewalks and parking 

areas adjacent to the Property. Licensor may rev.lew the foregoin2 limits of covc:rage and 

n:quire increases therein but shall not require increases more frequently than aiUlually. Said 

policy or policies sh.all also contain a clause stating that the insurer will nut cancel or change the 

inmJrance covet'llje without first giving Lkensor thirty (30) days prior wril!et\ notice of such 

change or cuncellation. 

- 5 • 
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(a) .canw.ty ll),rurancc, Licensee, at its sole cost, shall maintain on Ucensee's 

persooaJ property and leasehold improvements, a policy of standard fire and extended coverage 

insurance, with vandalism and malicious mischief endorsements, to the extent of at Jeast ninety 

percent (90%) of fuU replacement value, Such insurance shall be issued in tho oame of Licensee 

and shall provide th.a.t all proceeds shl\ll tx: made p~yabl e to Licensee. 

(b) Polis;}! EQrm. Policies shall be for tlle mutual and joint benefit and 

protection of Ucensor, Lic~mee and Licensor's mortgag~e. ihny, and c:~~~uted cople~ of such 

policies of insunmce or certificates thereof 3ball be delivered to Licensor within ten (10) days 

after delivery of poosession of the Pretl1lses ro Licensee and thereafter within thirty (30) days 

prior to the expiration of the term of each such policy, All J'llblic H:~bility arul property damage 

policies shall ~e Licensor as an addition11! Insured or loss pllyee. and shall contain a provision 

that Licel1Bvr, althouJ}l named as an additional in.'nlred or Joss payee shall nevertheless be 

entitled to recover under said polici~ for any lo~s occasioned to it, its servants, agents and 

employees by reason of the acts, omissions and/or negligence of Licen•ec. As often as any such 

policy shall expire or terminate, renewal or Additional pollci~ shall be proc:urod and maintained 

by Licensee in like maru1er and to like extent. All politie.~ of insurance delivered to Licensor 

must contain a provision that tho company is.'luing &aid policy will give to Lkensor thirty (30) 

days notice In writing in advance of any Cllocellation or lapse of insurance or the et'fecr.ive dale 

of any reduction in the amounts of insur:tnce . All public liability, property dAmage ot other 

casualty polides shall be written u primary policic~, not contributing with and not in excess of 

coverage which Licet~~tor may carry . 

(11) 1.1SE OF tROfERTY. LU;ensee may alter the property l.n order to make it 

u~ble for the purposes stAled herein. This a.lrer·atlon will incl\lde but b not limited to thl; 

removal of top soil and/or coral from tile: Property , (c-eontouring the Property, and 90natructin& 

- 6 -
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appropriate fadlitie• upon the Property. Fifty percent (50%) of the materials which are 

eJCtnlcted from the Property, or the value thereof, shall be the property of Licensor. If Licensor 

desires to use ~se mtterials for other projects , Licensee mu.~t tnJ.lte them available for 5UCh 

\.1/Jell. If Licensor does not desire to use the materials , Licensee may sell the materials, and (i) 

deliver the proceeds to LicanAOr for use hy Ucetlsor As is permitted under d~ Chamorro Land 

Trust Act; or (ii) lf Licensor SQ desires, Licc:r~~~cc may creaie a. credit on the book of the buyer 

• 
in the namt of the Chamorro Land Trus1 Commission !or the future use of the CoiJUil..iJI&Ion. 

At the Ume of the tcrminati<ln of the license, Liccn.~or will determixw: whetllcr or 

not it desit"~;S to have tl\c prOperty returned to its pri~tine condition. If that i1 the desire of 

Licensor. it is the responsibility and the sole cost of til.:e[lllcc to tcmove any and all 

improvements placed upon the Property . Should Licensor desire to take the Property "aa ls", 

t~y must ;,dvise Li<:ensee within sixty (60) days of ll1c termination of the License Agreement 

of their de::ire to take the Property bacl< , as is . 

(12) NQ Wb.BBANIX. Licensor doe.~ not warrant or represent that the real property 

describe<i ;1bove is ~uitaolc for the purposes for whicb it i5 permitted to be u1iCd, noc that 

LkeNee is specifically entitled to the issu~nce of any permits neccs$ary to carry out any activit)· 

on said real ProtJertY . 

(13) ENTIRE AGR.EEMENJ'. This AgrcerMn.t shnll conllf.itute the entire agL~ment 

between th~ parties and any prior understandi1\g or representation of any kind preceding the date 

of this Ag~·c<:mellt shall 1\01. be binding upon diller p.1rty except to the extent incorporated in this 

Agreement. 

(14) MOQJliCA TION OF AGREEMEXI'. Any modification of this Agreement or 

addltion11l obligRtion shall be binding only if evidenced in writing signed by each party or an 

aulhorizcd representative. of' each pitrly . 

• 7 -
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(15) GQyjBNJNG LAW. b is agreed that tttis Agreement shall be governed by, 

constructed, and enforced in accord<~ncc with thct laws of the Territory of ('.JUam . 

(16) NO WAIVER. The failure of eithet' party to this Agreanertl to insist upon the 

performancc· ot any of the term& and conditions of this Agreement. or the waiver of any bn:ach 

of any of the terms and conditions of this Agreement, shall not be construed as lllereafltr 

waiving any such tenus and conditious, but the same continue and remain in full force and effect 

u if no 5UCI\ forbearance or waiver had occurred, 

(17) JUN))ING EFFECT. This Agreement shall bind and inure to the benefit of the 

S\ICUSSOrs I •f Licensor. but is personal to Licensee and cannot be transferred or illi!Ul'C to me 

benefit or any successors. 

(18) ~~- Any notice pmvided for or concerning this Agreement shall be in 

writing and !Shall be deemed sufficiently given when sent by ccrtlfi~d or registered mail Is sent 

to the respective address of each party ns set fotrh at the beginning of thl~ Aareement. 

IN WITNESS WHEREOF. each party w this Agrc;cment has caused it to be exec..1ted at 

Agana, Guam, on the date and year ftrst above written. 

UCENSOll: UCENSEE: 

CHAMORRO LAND TRUST COMMISSION GUAM RACING FEDERA1'10N 

~-~ 
lts Au ori~ed Representative 

PIC:nb Cl'l03 C.()l?? 

- 8. 
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Chamorro Land Trust Commission 
license Agreement for Portion of Lot 5412 

with Hawaiian Rock Products 

February 13, 2006 

722520 

THJS LICENSE AGREEMENT is made effective as of January 1, 2006 by and 

between the Chamorro land Trust Commission whose mailing address is P.O. Box 

2950, Agana Guam 9691 0 ("Licensor") and Hawaiian Rock Products whose mailing 

address 1402 Route 15, Mangilao, Guam 96913 "Licensee"). 

REC1TALS 

WHEREAS, Ucensor has jurisdiction over Lot No. 5412, Municipality of Mangilao, 

Guam, by virtue of the "Administrative Transfer of Jurisdiction of Certain Government of 

Guam Lands" dated January 19, 1994, recorded under Document No. 503740 at the 

Department of Land Management; and 

WHEREAS, Licensee realized a need to identify additional rescurces to implement 

quarry faolities for providing aggregate products to support Guam's construction industry; 

and; 

WHEREAS, Ucensee had demonstrated interest to the government of Guam in 

commerciafly licensing a portion of lot No. 5412 Municipality of Mangilao, Guam, more 

aCCtJrately described and delineated in Exhibit "A" of this Agreement, hereinafter referred to 

as the "PROPERTY" for the purpose of conducting various assessments and studies 

necessary for determining the economic feasibility and environmental impact for 

implementation of quarrying activities on the property C!nd; 

WHEREAS, if the licensee detennines that such assessments and studies prove 

favorable for conducting quarrying activities on the property, the Ucensor will negotiate with 

licensee a final mass grading plan for the purposes of accommodating future development 

Final Draft with One Phase (2109/20060/2 Q..f;J. 
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development on the property while yielding the maximum volume of quarried materials and 

a royalty paid by the Llcsnsee to the Licensor; and 

WHEREAS, such studies and, if so determined, negotiations will be bound by terms 

and conditions for quarrying prescribed in this Agreement; and 

WHEREAS, Licensor recsived testimony from Licensee, outlining its intentions, 

proposed activities and physical plant layout within the PROPERTY; and 

WHEREAS, Licensor has the authority to grant a commercial license for such 

purposes pursuant to §75107(c) of Title 21, Guam Code Annotated; and 

WHEREAS, on December 1 2005, during its regularly scheduled Board Meeting, 

Licensor voted to approve the license; 

NOW THEREFORE, in consideration of these recitals, the parties agree as follows: 

I. GRANT OF UCENSE; DESCRIPTION OF PROPERTY 

Licensor hereby grants to Licensee a license to occupy and use, subject to all of 

the terms and conditions of this Agreement, the following described real PROPERTY: 

Lot No. 5412 Municipality of Mangilao Guam, containing an area of 

approximately 80 acres, as delineated in that csrtain sketch marked Exhibit 

·A." attached and made a part hereof. 

In order to comply with federal law and regulations. and to protect public safety, 

Licensee may use any and all reasonably appropriate means of restricting public access 

to Licensee's equipment and/or tower; provided, however, the Licensor shall have the right 

to itself and to the agents and representatives of the government in which said licensed 

PROPERTY are situated, to enter and cross any portion of said licensed PROPERTY for 

the purpose of performing any public or official duties: provided, further, in the exercise of 

Final Draft with One Phase (2/09/2006)..QJ:f QQ. 
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such rights, the Licensor shall not unreasonably interfere with the licensee's use and 

enjoyment of the PROPERTY. 

II. TERMS AND CONOITJONS 

A. Within the first 12 months or less: 

1 . licensee shall conduct at its expense certain pre-mass grading activities 
such as surveying, geo-technical, engineering, environmental and 
archaeological investigations which may include but are not limited to 
cadastral and topographical surveys, sofls borings, environmental and 
archaeological baseline surveys and similar activities on the Phase 1 
footprint area. 

2. Licensee shall submit a monthly report outlining the overall progress to date 
and the na1ure of activities to be conducted during the following month. 

3. Licensee shall pay the Licensor a monthly fee of $500, but no less than 
$6,000 for the first 12 months or less. 

4. Licensee shall conclude this work as soon as practical. 

B. Licensee shall have the right to extend the term of Step 1, above, of this 
Agreement upon the same terms, covenants and conditions as herein contained, 
except as otherwise provided herein, for an additional period of six (6) month period 
from and after the Termina1ion Date hereof. In order to exercise said option to extend; 
licensee shall deliver to Licensor written notice of the intent to extend the term, no 
later than thirty (30) days before the end of the then-current term of the Agreement. In 
no event shall the term of this Agreement and any extensions thereof exceed a period 
of eighteen (18) months. 

C. Within 60 days of the conclusion of the pre-mass grading activities at Phase 1, 
Licensee shall determine whether to pursue mass grading of the Phase 1 footprint area 
within Lot 5412. 

In the event that Licensee decides to pursue mass grading activities within the Phase 1 
footprint area of Lot 5412, it shall negotiate in good faith with Licensor such terms and 
condi1ions that provide for the exclusive right to conduct mass grading operations. 
Such terms and conditions shall include: 

A. a royalty paid to Licensor for all extracted materials; and 
B. a final mass grading plan which results in a landform that Ucensor determines 

will result in the greatest value added for the area, while providing for the 
greatest possible yield of extracted materials. 

Final Draft with One Phase (2J09/2006{JJ8_ <J9-
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In no event shall licensee begin any required and or authorized licensed activity 

without obtaining aU requisite authorization and pem1its from the appropriate Government 

of Guam or federal agency or authority. 

Ill. TERMINATION 

This Agreement may be terminated by either party on sixty (60) days prior written 

notice to the other party without cause, or on thirty (30) days written notice for cause. For 

purposes of this Agreement, cause shall mean the non-compliance of any provisions of 

this Agreement, the Chamorro Land Trust Act, or any adjudicated regulations of the 

Licensor. Pursuant to 21 Guam Code Annotated Section 751 07(c), the term of this 

Agreement shall be for a period not to exceed eighteen (18) months. Upon termination by 

notice for cause for non-compliance of any provisions of this Agreement, the Chamorro 

Land Trust Act, any adjudicated regulations of the licensor, or expiration of eighteen (18) 

months, this Agreement shall become null and void, except that either party may enforce 

any and all obligations of Licensee arising out of acts or failure to act , occurring prior to 

such termination. 

IV. NO INTEREST IN REAL PROPERTY 

Licensee expressly acknowledges and agrees that it does not and shall not claim at 

any time any interest or estate of any kind or extent whatsoever in the above described 

real property of Licensor, by virtue of the rights granted under this Agreement or its 

occupancy or use granted herein. 

V. ASSIGNMENT OF RIGHTS 

The r:ights of Licensee under this Agreement are personal to Licensee and may 

not be transferred or assigned to any other person, firm, corporation or other entity. 

VI. INDEMNIFICATION OF LICENSOR 

In consideration of the privilege granted by this Agreement, Licensee shalf not claim 

any costs, claims or damages from Licensor in connection with or on account of any 
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Injuries or damages arising in or on the real property described above while being used by 

Licensee and Licensee's Officers, employees, members, guest{s) or invitees and Licensee 

shall indemnify Licensor from any and all costs, losses, claims or damages of any kind or 

nature arising in connection with the use of the real property described above by licensee 

and Licensee's officers, employees, members, guest(s)s or invitees. 

VII. NO WARRANTY 

Licensor does not warrant or represent that the real property described above is 

suitable for the purposes for which it is permitted to be used, nor that the Licensee is 

specifically entitled to the issuance of any pennits necessary to carry out any activity on 

said real property. 

vtll. ENTIRE AGREEMENT 

This Agreement shall constitute the entire agreement between the parties and any 

prior understanding or representation of any kind preceding the date of this Agreement 

shall not be binding upon either party except to the extent incorporated in this Agreement. 

IX. MOOIFJCATlON OF AGREEMENT 

Any modification of this Agreement or additional obligation shall be binding only if 

evidenced in writing signed by each party or an authorized representative of each party. 

X. GOVERNING LAW 

It is agreed that this Agreement shall be govemed by, constructed, and enforced in 

accordance with 21 GCA. Chapter 75, and the laws of Guam. 

XL NOWAIVER 

The failure of either party to this Agreement to insist upon the perfonnance of any of 

the terms and conditions of this Agreement, or the waiver of any breach of any of the 

tenns and conditions of this Agreement, shall no1 be construed as thereafter waiving any 

such terms and conditions. but the same continue and remain in full force and effect as if 

no such forbearance or waiver had occurred. 
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XII. BINDING EFFECT 

722520 

This Agreement shall bind and inure to the benefit of any respective successors of the 

parties. 

XIII. NOTICES 

Any notice provide<l for or concerning this Agreement shall be in writing and shall be 

d€emed sufficiently given when sent by certified or registered mail to the respective 

address of each party as set forth at the beginning of this Agreement. 

X1V. REMOVAL OF IMPROVEMENTS UPON TERMINATION 

Upon termination, if Ucensor so requests, Licensee at Licensee's sole expense, shall 

remove all facilities constructed or erected on the real property described herein. 

XV. INDEMNIFICATION OF CHAMORRO LAND TRUST COMMISSION 

Notwithstanding anything to the contrary In this license and irrespective of any 

Insurance carried by Licensee for the benefit of Chamorro Land Trust Commission, 

Licensee agrees to hold Chamorro Land Trust Commission harmless from any claim or 

demand by third persons for loss, damage, or injury including claims for property damage, 

personal injury or wrongful death occurring in, on, or abcut the PROPERTY. including 

sidewalks and parking areas adjacent thereto , or occasione<l by any nuisance made or 

suffered on the PROPERTY, or by any fire thereon, or growing out of, or cause by any 

failure on the part of the Licensee to maintain the PROPERTY in a safe condition and will 

reimburse Chamorro Land Trust Commission for all costs and attorneys' fees in 

connection with the defense of any such claim. 

XVI. PUBLIC UABIUTY AND PROPERTY DAMAGE INSURANCE 

Licensee will procure, at its own cost and expense and keep in force during said term 

for the mutual benefit of Chamorro Land Trust Commission and Licensee, a policy of 

comprehensive liability inwrance in such form and with such insurance company as 

Chamorro Land Trust Commission shall approve, with minimum limits of not less than 

$300,000.00 for injury or death to one person and not less than S100Jlq~.gq for any one 
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$~0,000.00 for injury or death to one person and not less than $100,000.00 for any one 

occurrence, and a policy in the sum of $100,000.00 insuring against the daims of third 

persons for property damage. Said policy or policies or copies thereof must be deposited 

with the Chamcrro land Trust Commission and must cover the PROPERTY, including 

entrances to the PROPERTY and sidewalks and parking areas adjacent to the 

PROPERTY. Chamorro land Trust Commission may review the foregoing limits of 

coverage and require increases therein but shall not require increases more frequently than 

annually. Said policy or policies shall also contain a clause stating that the insurer will not 

cancel or change insurance coverage without first giving Chamorro Land Trust 

Commission and Licensee thirty (30) days prior written notice of such change or 

cancellation. 

XVII. PRE-EXISTING CONOtTlONS AND RELEASE OF UABU..ITY 

Parties recognize there may be known or unknown pre-existing conditions en subject 

proj:-erty, and agree to hold each other harmless from any liability arising out of such 

conditions. 

IN WlTNESS THEREOF. each party to this Agreement has caused it to be executed at 

A-gana, Guam, on the due date and year first above written. 

By: OAR-
Thomas A. Elliott 
Administrative Oirectof 
Chamorrq La~ Trust Commission 
Date: s \ {, _o (p 

I 

By: -~--r-~~-'-:r;;_._ _____ _ 

~son 
President 
Hawaiian Ro!k Products 
Date: 9..\f-1 + o G, 
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February 27, 2006 

On this 27"' day of february, 2006, before me, the undersigned notary, personally appeared. 

Jerrold C. Johnson, President of Hawaiian Rock Products to be the person whose name is signed 

on the attached document, (CLTC License Agreement for Portion of Lot 5412 with Hawaiian 

Rock Products) and acknowledged to me that he signed it voluntarily for its stated purpose. 

IN 'VV~'ESS WHEREOF, I have hereunto set my hand and affixed my official seal in Nfangilao, 

Guam, the day and year first above written. 
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ACKNOWLEDGEMENT 

, _,fl, rn &~ 
On this lY' day of CtYch 20a8;before me the undersigned 
notary personally appeared Thomas A. Elliott, Administra1ive Director, 
known to me to be the person whose name is subscribed to the within 
Instrument and for it's stated purpose. 

In witness whereof I have hereunto affixed my name and official seaL 

Notary Public c!l~~ 
My Commission Expiresaf; 2-1?/~ 
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