Commontwealth of the Northern Mariana Islands
Office of the Governor

DEPARTMENT OF PUBLIC LANDS it sl Vi T
Uapt. Mso. No. 24-0b
February 3, 2025 AD25-0046

The Honorable Dennis Mendiola

President, The Senate

Twenty Fourth Northern Mariana Islands
Commonwealth Legislature

P.O. Box 500129

Saipan, MP 96950

and

The Honorable Edmund Villagomez

Speaker, House of Representatives

Twenty Fourth Northern Mariana Islands
Commonwealth Legislature

P.O. Box 500586

Saipan, MP 96950

Subject: Mariana Eland Corporation New Lease for former Marianas Resort & Spa Property

Hafa Adai yan Tirow, Mr. President and Mr. Speaker:

The Department of Public Lands (DPL) hereby resubmits a packet consisting of documents pertinent to
the new lease for Mariana Eland Corporation (“Eland™). This packet was submitted to the 23™
Legislature on July 24, 2024 and unfortunately, was not acted on. DPL is resubmitting this packet for the
Legislature’s review and approval of Lessee’s proposed lease in Marpi, Saipan, in response to the Request
for Proposal (RFP) RFP20-REDO004. This packet includes:

1) Final draft lease agreement approved between DPL and Eland;

2) A copy of Eland’s proposal;

3) A copy of Request for Proposal Instruction Packet and Notice; and

4) Copies of pertinent documents related to the evaluation and award notice from DPL.

The following is a synopsis of the RFP process, lease terms and the Lessee’s current performance with
DPL, along with DPL’s recommendation for lease approval.

1. RFP Process

The Request for Proposal was issued on June 5, 2020 with a closing date of October 16, 2020. A total
of six (6) proposals were received on or before the deadline.
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DPL formed an evaluation team comprised of internal and external officials whose expertise play a
critical role in the review, evaluation, and award process. The evaluation members were:

Marianne Concepcion-Teregeyo, former DPL. Secretary

Bonnie Royal, DPL Real Estate Division Director (recused from committee due to conflict)
Patricia Rasa, DPL Planning Division Director

Greg DIGuerrero, DPL Compliance Division Director

Richard Villagomez, DPL Financial Advisor

Tatiana Babauta, MVA Board

Warren Villagomez, MVA Board

NoakE W=

The proposals were evaluated based on their completeness as described in the proposal content and layout
section of the RFP based on the following criteria:

1. 40% - Lease revenues to the DPL. Additional consideration will be given to firms that
propose to pay rent in excess of the minimum rates stated above and the total
dollars paid to DPL.

2. 25% - Amount of Investment Proposed. The amount of funds to be invested as proposed
is a major factor that will be considered and will be evaluated in comparison with
overall merit of proposals.

3. 25% - Financial Capability, Evidence of Availability of Funds and Readiness to begin
construction.

4, 10% - Improvement/Development Plan: Site Plan (Conceptual Schematic Layout),
Business Plan: Operation Plans (Financial Projections: profit & loss statement 15
yrs.), Time Schedule for project commencement, and proposed public benefits in
addition to those required in Exhibit B.

Eland was chosen as the awardee for receiving the highest points for its proposal. Former Secretary
Concepcion-Teregeyo issued an award notice to Eland on March 22, 2021. The final negotiation was
initiated and a lease agreement was drafled. The draft agreement along with the RFP documents were
then forwarded to the Attorney General’s Office for legal sufficiency review.

On May 10, 2021, the AG’s Office issued a response to the review, citing deficiencies in the
agreement that did not meet the RFP criteria, specifically a lower annual Base Rent rate than what is
required by regulation. The former Secretary submitted her written justification to AG Manibusan;
however, AG Manibusan stated in his response that the justification was insufficient and did not merit
such deviation.

Shortly after, Mr. Sixto Igisomar was appointed as Secretary of DPL in June 2021. As recommended
by AG Manibusan, former Secretary Igisomar issued a Notice of Cancellation of the RFP award to
Eland on June 18, 2021. Eland appealed the decision by filing a lawsuit in the CNMI Superior Court
against DPL in order to maintain the award. The court granted Eland and DPL the opportunity to
work out an acceptable solution to both parties. The overall process was lengthy taking many months
and numerous negotiation meetings between Eland and DPL through their respective legal counsels.
The process also involved Eland obtaining approval from the Board of Directors of its parent
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company headquartered in Korea. Ultimately, DPL and Eland agreed to lease terms requiring Eland
to pay the same rent as proposed but conforming to DPL’s regulatory requirements.

On July 11, 2024, Eland informed DPL that it agrees with the terms and conditions of the attached
final draft lease agreement and will move forward with the final process of execution.

Lease Summary

The proposed lease is to operate a hotel and golf resort complex for a term of forty (40) years and an
additional fifteen (15) years extension if granted by DPL. and approved by the Legislature.

The lease properties contain a total area of 1,449,221 square meters in Marpi, Saipan, Commonwealth
of the Northern Mariana Islands. They are:

Lot Number Previous Use Lot Size, M2
(West of Main Road - Oceanside)
003 A 05 Race Cart Track 115,500
003 A 06 Mini Golf Course / Hotel 49,500
003 A 07 Main Lobby / Hotel / Cottages 69,300
003 A 08 Villas / Maintenance 30,738
003 A 26 Vacant Land 109,003
Group of Properties West of Main Road: 374,041
(East of Main Road - Inland)
003 A 15 Pool / Baseball / Open Field 43,637
003 A 18 18 Hole Golf Course 905,784
008 A 01 Club- House 30,000
064 A 03 Vacant Land 39,000
Part of TR 7-1 & 8 Vacant Land 56,759
Group of Properties East of Main Road: 1,075,180
Aggregate Area in Square Meters: 1,449,221

Lessee will pay an annual rate of 5% of the fair market value throughout the term of the lease. In
addition, Lessee will pay a percentage of its business gross receipts consistent with (and at some
amounts, higher than) the rates required by DPL’s regulations. Lessee will also contribute over $4
million in public benefits including:

1) Local Employment and Management Training Programs — Lessee will comply with all
U.S. Labor and CNMI local labor laws, develop and implement a job training program in
collaboration with government agencies and provide management opportunities to encourage,
induce and promote qualified U.S.-CNMI residents to positions within the operation and
maintenance divisions;

2) Homestead Infrastructure Project — Lessee will contribute $2,500,000.00 toward funding
infrastructure development for DPL’s Homestead program in As Gonno or as otherwise
approved by DPL. This funding will be provided to the Commonwealth Utilities Corporation
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for the coordination, development and payment of the project as detailed in the lease
agreement;

3) Swimming Pool Funds ~ Lessee will spend $1,050,000.00 for the repair and upgrade of the
public swimming pool.

4) Baseball Field Funds — Lessee will contribute $400,000.00 to the Department of Community
and Cultural Affairs Saipan to use specifically towards funding the development of a baseball
field in the designated property located in Tanapag, Saipan; and

5) Lifelong Education Center — Lessee will spend $2,850,000.00 to build a facility specifically
dedicated as an education center to facilitate the learning of the indigenous traditions and
culture.

In addition, Lessee will invest a minimum of $220 million for renovations of existing structures and
new improvements on the Premises. Developments include:

Renovation of existing structures;

Renovation and new improvements of golf reception house and villas;
Development of a Micronesia Cultural Center;

Development of a premium shopping mall;

New infrastructure of a cliff hotel and restaurant; and

Redesigned swimming pool park.

kBN

DPL is prepared to provide the Legislature more information necessary for your complete review.
Please address any communication to my office for further action or response.

3. Mariana ELand Corporation, Proposed Lessee

Mariana Eland Corporation is a subsidiary of ELand Park, which has been doing business within the
CNMI for more than a decade through its other subsidiary companies: Micronesia Resort Inc. (MRI)
which operates the Coral Ocean Resort; Kensington Hotel; and the Pacific Islands Club (PIC). Portions
of the Coral Ocean Resort and PIC properties are leased through DPL.

Throughout their time here, ELand Park have invested millions in the CNMI and have made numerous
contributions to the community despite their decrease in revenue due to two super typhoons, pandemic,
low arrivals and labor shortages. They continue to be confident of their investment and look forward to a
promising future with the CNML

4. Recommendation for approval

Since reverting back to DPL upon its lease termination with Kan Pacific, the property has remained
vacant and is slowly becoming dilapidated due to minimal maintenance of its facilities, equipment and
landscaping. DPL has expended considerable time and effort and continues to spend a minimum of
$22,000 to $25,000 monthly for basic maintenance and security. The upkeep of the property consists of
daily landscaping including brush cutting, mowing the lawns, tree trimmings and trash disposal. Other
duties include airing out each room to prevent molding, running generators for air conditioners and water
pumps. These are most critical to ensure that mold does not grow in the guest rooms, prevent rust on the
generators and pumps, and prevent overgrown landscaping that will eventually contribute to the
depreciated value of the overall property. The monthly expense is exorbitant considering the property has
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not generated revenue for the past five years and is rapidly depleting funds that could otherwise be used
for other for DPL operations.

DPL is extremely grateful for Eland’s dedication and continued interest in leasing the property despite the
current state of the economy. It is with this that I highly recommend and ask for your considerable favor
in approving this lease. This lease comes forth with benefits for DPL and the CNMI which includes
additional BGR tax collections, new improvements on the property increasing the value, public benefit
contributions, and, most importantly, jobs for our people. DPL’s revenues have decreased significantly
with low BGR resulting in lower collections of BGR based rents and several leases being cancelled.

Thank you for your time and your utmost consideration and look forward to a favorable and timely
decision.

Sincerely,

Teresita A. Santos
Secretary, DPL

Enclosures

cC:

The Honorable Governor Arnold L. Palacios
The Honorable Lt. Governor David M. Apatang
The Honorable, Chairperson, Committee

on Resources, Economic Development

and Programs, Senator Corina Magofha
The Honorable, Chairman, Committee

on Natural Resources, Representative Angelo Camacho

The Honorable Mayor of Saipan, Ramon Camacho
Suwaso Corporation dba Coral Ocean Resort
Attorney General’s Office/Legal Counsel, DPL
Finance Division, DPL
Real Estate Division, DPL
Compliance Division, DPL
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

(Space Above for Recording Purposes Only)

COMMONWEALTH OF THE NORTHERN MARIANA ISLANDS
SAIPAN, MARIANA ISLANDS

LEASE AGREEMENT
(LA 24-XXX)

This Lease Agreement (hereinafter the i‘iease”) is made-and entered into this

day of , 2024 (hereinafter the “Commencement Date”), by

and between the DEPARTMENT OF PUBLIC LANDS (hereinafter the “DPL”),
established under Public Law 15-2, having authority and responsibility over the

management, use and disposition of public lands in the Commonwealth, and Mariana

-
o

Eland Corporation (hereinafter the “Lessee”), a CNMI Corporation.

WITNESSETH:

WHERFEAS, the Lessee-in its response to Request for Proposal (RFP) RFP20-
REDO004 expressed its desire to lease public land on Saipan, Commonwealth of the
Northern Mariana IsIands for the purposes set forth on the lease data sheet attached hereto
as Schedlﬂe 1, (herelnafter\the “Lease Bata Sheet”); and

WHEREAS the DPL belng responsible for the management, use and disposition
of public lands in the Commonwealth finds it desirable, beneficial and in the interest of
the Commonwealth and public land beneficiaries to permit the Lessee to use public land
for such purpose; and

WHEREAS, the Lessee has paid a lease application fee in accordance with DPL’s
regulations.

NOW THEREYORE, in consideration of the mutual covenants and benefits to

be derived herein, the parties agree as follows:

LA24-
Mariana Eland Corporation
Marpi, Saipan Initial
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

ARTICLE 1: GRANT OF LEASE
The DPL leases to the Lessee the below-described public land (hereinafter the

“Premises”), more particularly described as follows:

Lot no. 003 A 05, containing an area of approximately 115,500 square
meters, more or less, as shown on DLS Check No. 003 A 01, recorded at the
Commonwealth Recorder’s Office on October 26, 1981, as File No. 13176.

Lot no. 003 A 06, containing an area of approximately 49,500 square meters,
more or less, as shown on DLS Check No. 003 A 01, recorded at the
Commonwealth Recorder’s Office on October 26, 1981, as File No, 13176.

Lot no. 003 A 07, containing an area of approximately 69,300 square meters,
more or less, as shown on DLS Check No. 003 A\’O,\l, recorded at the
Commonwealth Recorder’s Office on.October 26, 1981, z'is.\'Filq\No. 13176.
Lot no. 003 A 08, containing an area of approximately 30,738 square meters,
more or less, as shown on DLS Check No. 003 A 01, recorded at the
Commonwealth Recorder’s Office on October 26, 1981, as File No. 13176.

Lot no. 003 A 26, containing an area of approximately 109,003 square
meters, more or less, as shown on DLS Check No. 003 A 12, recorded at the
Commonwealth Recorder’s Office on September 11, 2014, as File No. 14-
1491.

Lot no. 003 A 15, containing an area of approximately 43,637 square meters,
more or less, as shown on DLS Check No. 003 A 08, recorded at the
Commonwealth Recorder’s Office on July 24, 1995, as File No. 95-1838.

Lot no. 003 A 18, containing an area of approximately 905,784 square
meters, more or less, as shown on DLS Check No. 003 A 09, recorded at the
Commonwealth Recorder’s Office on July 22, 2003, as File No. (3-1666.

Lot no. 008 A 01, containing an area of approximately 30,000 square meters,
more or less, as shown on DLS Check No. 008 A 00, recorded at the
Commonwealth Recorder’s Office on July 29, 1981, as File No. 12601.

Lot no. 064 A 03, containing an area of approximately 39,000 square meters,
more or less, as shown on DLS Check No. 064 A 01, recorded at the
Commonwealth Recorder’s Office on August 11, 2014, as File No. 14-1310.

Part of TR 7-1 & 8 (not surveyed), containing an area of approximately
56,759 square meters, more or less.

LA24-
Mariana Eland Corporation
Murpi, Saipan Initial
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

ARTICLE 2: PURPOSE

The Lessee shall use the Premises for the purpose set forth on the Lease Data
Sheet. No portion of the Premises may be used as housing or for dwelling purposes,
whether temporary or permanent; provided, however, that no more than 2% of the
Premises may be used for employee housing. Lessee agrees to use the Premises in a
reasonably prudent manner, so as not to cause nuisance or hazards to the public, and not
to allow, permit, or suffer, any waste or unlawful, improper or offensive use of the
Premises Lessee shall be responsible for obtaining all required licenses and permits for

such use from all departments and agencies having jurisdiction over such use,

ARTICLE 3: TERM

The term (hereinafter the “Term”) of this Lease shall be for a period of forty (40)
years, unless otherwise terminated or cancelled pursuant to applicable provisions of this
Lease. The Term shall commence on the Commencement Date as set forth above.
Pursuant to P.L. 20-84 (1 CMC § 2806(c)(1)), DPL may not transfer a leasehold interest

in public land that exteeds: forty years including renewal rights.

L e
Lt h =5“; ‘
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ARTICLE 4: EXTENSIONS z

At extension of up t6 fifteen years may.be granted with approval of the legislature
in accordance with P.L. 20-84 (1 CMC § 2806(c)(1)). Consistent with its fiduciary duty
to manage the use and disposition of public lands for the benefit of the collective owners,
the DPI=x, \\3/111 entertain requests for extensions no sooner than two (2) years after
completion ofﬂ all. deveIopment contemplated hereunder, and no later than two (2) years
prior to the expiration of the Term. The DPL will make its determination to seek
legislative approval, ‘or to decline to seek such approval based upon Lessee’s actual
performance versus its projections provided in connection with the negotiation and

execution of this Lease, as well as its compliance record with the DPL prior to Lessee’s

extension request.

LA24-
Mariana Eland Corporation -
Marpi, Saipan Initial
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

ARTICLE 5. RENTAL

The Lessee, in consideration of the foregoing, shall pay to the DPL, in the manner
prescribed herein, in lawful money of the United States, Base Rent and Additional Rent
for the Premises as follows:

A. Base Rent. Lessee shall pay Base Rent in the amount of 5% of Fair Market
Value, in advance on an annual basis on the Commencement Date and each anniversary
of the Commencement Date without invoice, notice, or other demand upon or to Lessee.

B. Additional Rent. In addition to the Base Rent provided for above, the Lessee
shall pay to the DPL in the manner prescribed herein the percentage of Gross Receipts as
described in the following rental schedule from whatever business activity is related to or
conducted within the described premises during the Term of this Lease and any extension

thereof, and as further defined in Article 40G hereof (“Additional Rent™):

Annual BGR Amounts

From To [ %of BGR

$ - $ |50,000.49 1.50%

§ 50,000.50 $ |100,000.49 1.45%

$ 100,000.50 |$ |200,000.49 1.39%

$ 200,000.50 |§ |400,000.49 1.34%

$ 400,000.50 |§ | 800,000.49 1.28%

$ '800,000.50 | $ | and Over 1.2502518%

This additional amount, shall be paid quarterly, within forty-five (45) days from
the end of the calendar quarter, with adjustment, if any, to be made at the end of every
calendar year upon submission of the annual certified financial statements as provided in
Article 12 hereof. A copy of the Lessee’s CNMI Business Gross Revenue Tax Monthly
Returns must be submitted concurrently with any payment together with the computation
of the quarterly Gross Receipts Rental to substantiate any additional payment or non-

payment.

LA24-
Mariana Eland Corporation
Marpi, Saipan Initial
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

C. Manner of Payment. The Lessee shall discharge its obligation of payment by
depositing the payments required under this Article with the DPL, at such location as the
DPL may from time to time designate in writing.

D. Time and Payment; Interest; Amortization. All rents payable pursuant to
the terms of this Lease shall be deemed to have commenced on the first day of the month
after the Commencement Date of this Lease, and shall be paid without prior notice or
demand. Past due rental payments shall bear interest at one and one half percent (1.5%)
per month compounded monthly, from the date it becomes due until paid. This provision
shall not be construed to relieve the Lessee from any default in making any rental payment
at the time and in the manner herein specified, but is subject to the amortization provisions
set forth herein. -

E. Adjustments and Considerations. In RFP20-RED004, DPL stated that all
proposals must contain a minimum Base Rent of 5% and that the chosen Lessee would
also be held to minimum Additional Rents to be calculated based upon revenues of not
less than 80% of the firm’s BGR projections provided in response to the RFP. Lessee
instead proposed a lower Base Rent in, exchange. for a higher Additional Rent rate equal
to 2% of annualf\I?GR amounts DPL determmed that the: dower Base Rent rate proposed
by Lessee violated DPL leasmg regulations. As a compromise, Lessee and DPL agreed
to a Base Rent rate of 5% and an Additional Rent rate of 1.2502518%, which preserves
the dollar value of rents proposed by Lessee while providing a Base Rent rate that is
comphant with DPL’s leasmg regulatlons

Therefore for Additional Rents Lessee shall pay the greater of 1.2502518% of
actual BGR or 1» 25025 1 8‘}% of 80% of their BGR projections for the first fifteen years of

the lease as shown in the Lease Data Sheet — Exhibit A. Thereafter, the basis for

Additional Rents shall be based upon Lessee’s actual BGR and the rate applicable in the
table shown above in Article 5B.

ARTICLE 6. APPRAISAL AND DETERMINATION OF RENTAL AFTER
EACH FIVE-YEAR PERIOD

For purposes of calculating Guaranteed Minimum Annual Rent during the initial

five (5) year period, the parties stipulate that the value of a fee simple estate in the

LA24-
Mariana Eiand Corporation
Marpi, Saipan Initial
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

Premises is as set forth on the Lease Data Sheet. The value in subsequent periods
including any extension period shall include all improvements on the property less the
value of improvements made by the Lessee during the term of the lease. At the end of the
initial five (5) year period of this Lease and each succeeding five (5) year period, the Base
Rent payable by Lessee to DPL shall be based upon the percentage of the fair market value
of the improved land as of the commencement of each five-year period; however, that the
Base Rent amount in the second and subsequent five (5) year periods shall not be less than
the Base Rent amount for the previous five (5) year period provided for under Article 5A.

An independent appraiser, who must be a member of a nationally accepted
appraisal society (selected by agreement between the DPL and th%}%essee), will establish
the fair market value subject to upward adjustment by the DPL ‘in accordance with the
regulations set forth at NMIAC § 145-70-301. In the event that the DPL and the Lessee
cannot reach an agreement on the selection of the appraiser, a committee of three (3)
arbitrators being selected by the other two will select the appraiser. The cost of appraisal

and any arbitration will be borne by the Lessee.

ARTICLE 7. SECURITY DEPOSIT AND PERFORMANCE BONDS.

A. Upon execution of the Lease, Lessee shall deposit $250,000 as a Security
Deposit with the DPL, The Security Deposit will be held in an interest-bearing account of
DPL. Funds in excess of $250,000 remaining on account with DPL after the completion
of the proposed development shall be released to Lessee upon completion of the proposed
developmetit. Remaining funds shall be retained as security, and Lessee shall be obligated
to maintain a constant balance for the term of this Lease pursuant to NMIAC § 145-70-
110(d).

This Security Deposit is security that the Lessee will comply with all the terms of
this Lease and indicates Lessee’s good faith commitment to undertake and complete the
construction, development and operation of the proposed development. This Security
Deposit shall also be security to ensure performance of Lessee’s obligations upon the
expiration or termination of the Lease.

If the Lessee defaults on this Lease prior to the expiration of this Lease, the DPL

shall be able to keep all or part of this Security Deposit to cover unpaid rent, administrative

LA24-
Mariana Eland Corporation
Marpi, Saipan Initial
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

costs, appraisal reports, attorneys’ fees, damage to the property, remediation, and/or other
expenses. If during the Term the DPL applies all or part of the Security Deposit for the
reasons set forth above, Lessee shall replace such sum and shall maintain the balance of
the Security Deposit in full as required throughout the Term of the Lease.

At the expiration of this Lease, the DPL will inspect and fully document the
condition of the Premises. Within thirty (30) days of the expiration of this Lease, if the
Lessee has supplied the DPL with a forwarding address and the Lessee has complied with
all terms of this Lease, the DPL will return the Security Deposit plus any interest earned,
or the DPL will provide the Lessce with a written notice including an itemized list as to
why the full Security Deposit amount is not being returned and a check for any remaining
Security Deposit owed to the Lessee after such deductions have been made.

B. Lessee has indicated that its proposed development will be constructed in nineteen
phases, Prior to commencement of each phase of proposed/constructlon Lessee must deposit
the lesser of 2.5% of the construction cost for that phase in accordance with the table shown

in the Lease Data Sheet — Exhibit B or $1,500;000.00 (eafiﬁ deposit is hereinafter referred to

as a “Construction Deposit”). These funds will be held by DPL to secure construction start up
and remediation géstg.*'“Fﬁhds for each phase shall forfeit to DPL should the phase be cancelled
or delayed more E?ial_ifbnc year from the proj'eg;t!ed'timing for the phase completion, subject to
exception...under A;tié,l_e 11 (Exdused De"ia"y of Performance). Mere ceremonious
commencément (i.e. groimdbreaking or ribbon cutting without materially beginning and
continuing construction) will not avoid forfeiture. Prior to forfeiture of funds pursuant to this
provision; DPL shall give no less than a'thirty (30) days prior notice and the parties shall meet
and confer to discuss the delay and make reasonable efforts to create an action plan to resolve
the delay before. DPL 1mposes’forfelture As part of the action plan, Lessee shall provide an
amended schedule for the consecutive construction phases affected by the delay to be agreed
upon by DPL and Lessee.

C. In addition to the Construction Deposits, Lessee shall within thirty (30) days
prior to the start of construction for each phase deliver to DPL a performance bond,
completion bond, deposit, stand by letter of credit, grarantee of payment, any finance
document, or a combination thereof covering 100% of development cost for each construction
phase of the proposed development, The performance bond, completion bond, deposit, stand

by letter of credit, or combination thereof covering 100% of the development costs for each
g P

LA24-
Mariana Eland Corporation
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

construction phase must be submitted to DPL for its approval, such approval being in the sole
discretion of DPL. No such performance bond, completion bond, deposit, stand by letter of
credit, guarantee of payment, any finance document, or a combination thereof may be
withdrawn or used in whole or in part for any purpose other than for completion of the
construction or development. The parties’ initial estimate of such cost is set forth on the
Lease Data Sheet which shall serve as the basis for bonding. In the event of an upward
adjustment in construction or development costs, Lessee shall immediately notify the DPL
of such, and shall ensure that such security is commensurately increased within thirty (30)
days thereafter. Failure to procure and maintain such security shall be cause for immediate
termination of this Lease by DPL, provided that prior to termination the parties shall meet
and confer to make reasonable efforts to resolve the issue and include a reasonable period

to cure the default.

ARTICLE 8. PERMITS, CONSTRUCTION PLANS, AND SPECIFICATIONS
A. Construction Plans and Specifications. \Egs’see has provided conceptual
drawings and specifications depicting its proposed development as a basis for negotiation

of this Lease. The Lessee agrees and covenants-that by the deadlines shown on Lease

Data Sheet — Exhil_?it B, subject to exception under Article 11 (Excused Delay of
Performance), Lessee “will at its own cost, risk and expense, submit to the DPL its
complete construction plans and specifications, which shall be consistent with its
previously tendered conceptual design of the development of the Premises. Upon
submittal by the Lessee, the DPL shall have thirty (30) working days to review the
submitted construction plans and specifications and to notify the Lessee of approval or
disapproval of the plans. In the event that changes are necessary, the DPL shall give the
Lessee reasonable time to make the necessary changes to the plans for re-submittal. If the
DPL does not notify the Lessee in writing of the status of the submitted plan within the
thirty (30) working day review period, then the plans and specifications are deemed
approved. In no event shall construction, demolition, repair or other development activity
commence on the Premises unless and until plans have been approved by DPL or the thirty

(30) day review period set forth above has expired without comment by DPL.

LA24-
Mariana Eland Corporation
Marpi, Saipan Initial
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

B. The Lessee agrees and covenants that by the deadlines shown on Lease Data

Sheet — Exhibit B, Lessee will at its own expense and risk secure all required CNMI

Government and applicable Federal permits for the development and construction to be
completed on the Premises and shall immediately commence construction. Copies of such
permits must be delivered to the DPL within five (5) days of their issuance. If the Lessee
requires additional time to secure the permits, it must notify the DPL in writing of the
reason for the delay in securing the necessary approval and its.request for extension. The
DPL shall review the Lessee’s request for extension and provide for additional time if the
extension is reasonable, necessary, and is not due to any delay or inaction on the part of

Lessee.

ARTICLE 9. CONSTRUCTION SCHEDULE N

\s\

The Lessee agrees and covenants that within the timeline stipulated in the Lease

Data Sheet — Exhibit B it will, at its own cost, risk and expense, fully equip and furnish

any improvements, structures and associated facilities. The Lessee confirms that it is

committed to completion of all improvements, structures and associated facilities within

fifteen years (180 months) from the Commencement Daie of this Lease subject to the
\

“
provisions contained i {\n Artlcle 1, 1
A AN

— kS

e .y : ,»
ARTICLE 10. C6NSTRUCTION, MAiNTEN;\NCE, REPAIR, ALTERATION
All construction, improvements, renovations, and repairs placed on the Premises
shall be constructed in good workmanlike manner and in compliance with all applicable
laws, regulatlogs ordmanceis and building codes. Principal structures serving the primary
use (as defined by the Salpan Zoning Law, codified at 10 CMC § 3511) of the Premises
shall be of remforcei?l concrete construction or structural steel for exterior and load bearing
walls, roofs, and ceilings, and exterior wall materials shall be engineered and constructed
to withstand the harsh local environment and be in serviceable condition for at least 50
years (i.e. no bare or exposed structural steel, framing, or tin roofs etc.). Accessory
structures (as defined by the Saipan Zoning Law, codified at 10 CMC § 3511) that serve

the principal building may be framed with reinforced concrete or weather coated structural

steel finished with other materials to accentuate the theme of the primary use. All portions
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of buildings located upon the Premises exposed to perimeter properties or to the public
view shall present a pleasant appearance, and all service areas shall be screened from
public view. The Lessee shall, at all times during the Term of this Lease and at the
Lessee’s sole cost and expense, maintain the Premises and all improvements thereon in
good order and repair and in a neat, sanitary and attractive condition.

Unless the same are to be promptly replaced with improvements having at least an
equal value, no removal or demolition of improvements which have a value in excess of
$25,000.00 shall take place without the prior written congent of the DPL. No additions
having a value in excess of $100,000.00 shall be qons/t}ué?ed*qp the Premises without the
prior written consent of the DPL. The Lessee shall i\fidemnif\j‘/ and hold harmless the DPL
and the CNMI Government against liability for all claims arising from the Lessee’s failure
to maintain the Premises and the improvements situated thereon as hereinabove provided,
and / or from the Lessee’s violation of any law, ordinance, or regulation applicable thereto.

Unless specifically authorized on the Lease Data Sheet, Lessee shall not construct
structures or other improvements tllat‘ovérlap\boundaries ();'fadjacent private lands. Any
authorization permitting such must be is set forth on the Lease Data Sheet, and shall be in
conformance with DPL’s regulations in effect on the Commencement Date AND be
consistent with the following principles:

(i) Development and construction of facilities and improvements that will occupy
both private and-public lands 'shall be performed in a manner to facilitate and
simplify segregation of improvexgents on the public lands from those on
adjacent private lands upon expiration or termination of the lease, unless a land
trust consisting of the private lands and public lands is formed with the DPL
as trustee, or fee simple title to the private lands is assigned to DPL, at Lessee’s
expense prior to development. For the avoidance of doubt, such permitted
improvements shall be designed and constructed to be free and independent
from private land improvements so that upon expiration or termination of the
Lease, when the DPL takes possession of the improvements, such
improvements and DPL’s (or its designee’s) operation thereof shall not be
dependent upon adjacent private lands. This restriction shall not apply if the

fee simple interest in the private lands is assigned or transferred to the DPL.
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(ii) Before commencement of construction or development Lessee shall be
required to place on deposit with DPL the amounts necessary to perform such
segregation at the expiration or termination of the lease as estimated by an
engineer selected by DPL.

(iii) Notwithstanding the foregoing, for minor developments such as parking
structures attached to adjacent improvements, if such improvements will be of
little value to the DPL, the Secretary may waive-the obligations set forth in
subsection (i) above if in addition to the Seciwity Deposit the Applicant places
on deposit concurrent with the execution of the lease the projected cost of

demolition and removal of improvements, and restoration of leased premises.

Lessee shall maintain the quality of the property in serviceable condition for the
Term of this Lease and shall not-defer any maintenance that may cause the value of the

property to be less than the appraised value had it been properly maintained.

ARTICLE 11. EXCUSED DELAY OF PERFORMANCE
Whenevqg under this Lease a time is stated within which or by which original

~ b

construction, repﬁiréi rgfonfﬁrugﬁion or other performance by the Lessee shall be
commenced or-be compléted, and a failure or delay in such performance is due, in whole
or in part, to fire, explosion, earthquake, storm, flood, drought or other unusually severe
weather conditions, strike, war, insurrection, riot, act of God, the public enemy, pandemic,
or any other significant circumstances in the natural or economic climate due directly or
indirectly to causes outside of the Lessee’s reasonable control which seriously impairs
Lessee’s ability to tingely/anij fully perform the Lease (each a “Force Majeure Event™),
provided that such faflure or delay does not result in whole or in part from the fault or
negligence of the Lessee, the period of delay so caused shall be added to the period
allowed herein for the completion of such work provided, however, that the Lessee shall
notify the DPL in writing within thirty (30) days after the occurrence of any of the above
events. For the sake of clarity, Lessee acknowledges and agrees that this Article 11 shall

not excuse any failure or delay in Lessee’s payment obligations, including but not limited

to its obligations to timely pay Base Rent and Additional Rent; provided, however, that
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during the duration of any Force Majeure Event only, Lessee’s Additional Rents shall be
based on the lower of (a) Lessee’s actual BGR and the rate applicable in the table shown
above in Article 5.B and (b) Lessee’s BGR projections pursuant to Article 5.E, and Lessee
shall resume payment based on its BGR projections pursuant fo Article 5.E after the Force
Majeure Event ends notwithstanding any lasting effects on the economy. Notwithstanding
the foregoing, no Force Majeure Event (or combination of them) shall excuse any failure
or delay in excess of One Hundred Eighty (180) days absent a plan of action submitted by
Lessee to mitigate any unavoidable delay in excess of 180 days. In such event, the parties
shall meet and confer to discuss the delay and make;réas\pha}ale efforts to mitigate the
effects of any delay and any failure or delay shall be excused beyond 180 days. Lessee

shall submit a plan of action to address the delay within 30 calendar days of such meeting.

ARTICLE 12. ANNUAL REPORTS AND AUDIT

The Lessee shall, not later than one hundred eighty (180) days after the end of each
calendar year, submit to the DPL financial statements- Qé"rtiﬁed by a CNMI licensed
Certified Public Accountant, which shall include a schedule of gross receipts indicating
sources and deductions in support of the gross receipts rental requirement under Article
5B. DPL shall have access to and the right to examine and audit any or all pertinent books,
documents, papers and records of the Lessee and its sublessees and concessionaires
relating to this Lease during the normal business hours of any working day. Lessee shall
insert a similar provision in all subleases, concessions and similar agreements pertaining
to this right of access, examination, and audit, and shall make available to said
representative(s) or agent(s) all books and records of the Lessee or its sublessees and
concessionaires which may be requested or may be necessary for completion of a special
andit of any or all activities or enterprises conducted on the Premises.

The Lessee shall keep and maintain its accounting and bookkeeping system in
accordance with Generally Accepted Accounting Principles (GAAP). The Lessee shall

keep its accounting books and records at all times in the English language.
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ARTICLE 13. PUBLIC BENEFIT OBLIGATION

As a public benefit, Lessce shall give local discounts to CNMI Residents of no less
than 10%, and shall give such other local benefits acceptable to DPL as more fully
described on the Lease Data Sheet- Exhibit C. Lessee shall allow public parking (non-

exclusive), and provide public access, restrooms, and related recreational amenities at all
beach and other recreational areas situated upon public land adjacent to the leased
Premises as more fully described on the Lease Data Sheet. The Lessee is further obligated
to provide proper lighting and security on the Premises and take all other reasonable
actions and steps in order to ensure the safety, well-being-and protection of its guests and
invitees upon the public land that it is utilizing.

Also, the Lessee agrees to provide the following public benefit:

1. Guarantee of local employment and management training program. The
Lessee, in consideration for the granting of this Legsc-;, covenants and agrees to the
following: R \\

A. Local Employment. Lessee shall comply with all U.S. Labor and CNMI local

Labor laws.

B. Job Training. The Lessee shall develop and implement a job training program
with such government agencies as Workforce Investment Agency, Office of
Personnel Management Northern Marianas College, and the Northern

. and the Dlrector of Labor, to train CNMI U.S. residents in the type of jobs
\gequired by the Lessee in the operation and maintenanceof the leased Premises.

C. Management Opportunities. The Lessee shall undertake all reasonable efforts
to encourdge, induce and promote qualified CNMI U.S. residents to positions
of increaéing fresponsibility and management levels in the operation and
maintenance &the leased Premises. The Lessee shall make an annual report to
the Secretary of Commerce and the Director of Labor on the status of the
Lessee’s effort to place CNMI U.S. residents in management level positions,
and provide DPL a copy of such reports.

2. Premotion of Local Cultures. Lessee shall incorporate into its architectural

designs elements that promote the local culture. Elements may include engravings of local
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culture, pillars designed as latte stones, Mwarmwar. All major signs on the premises
(name of building or location, directional) shall include Chamorro and Carolinian

translations.

ARTICLE 14. SUBLEASE, ASSIGNMENT, TRANSFER, CONCESSIONS
A. Consent Required. Except with the prior consent in writing of the DPL in
each instance, Lessee shall not, with respect to development on the public land leased
hereby:
(1) Assign, lease, sublease, sell, convey, mortgage, encumber, transfer or dispose
of all or any part of Lessee’s interest in or to the Premises, or permit the
Premises to be used or occupied by others; or

(2) Enter into a management contract.or other arrangement by which the activities
engaged in on the Premises shall be n}anagf:é and operated by anyone other
than Lessee; or s

(3) Grant concessions, permits, or otherwise contract for or permit any business or

commercial enterprise or activities to be constructed or performed on the

Premises by any person other than the Lessee, unless the following conditions

are met:

(i) The availabili:[y- of:\such concession, permit or enterprise shall be
advertised by in a newspaﬁ\ernéff general circulation in the Northern
Mariana Islands;

(ii) First priority in granting the concession, permit or enterprise shall be
given to bona fide residents of the Northern Mariana Islands; and

(iii) The granting of such concession, permit or enterprise shall be subject to
the approval of DPL or its successor.

For the purposes of this condition, “concession, permit or enterprise™ shall mean a
privilege or right to sell products or perform services, which are peripheral to Lessee’s
proprietary use of the Premises.

Lessee may sublease this Lease to any affiliate or subsidiary of the Lessee in
existence and under joint ownership or control at the time of execution of this Lease,

without the consent of the DPL, provided that such sublease shall in no way relieve Lessee
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of its responsibilities, obligations, or duties hereunder; and provided further that such
assignment or sublease does not result in a change of control as defined in Article 14B.

The consent by the DPL to an assignment, transfer, management contract, or
subletting may be granted, denied or made subject to such conditions as the DPL finds it
in the best interest of its beneficiaries. Any purported assignment, lease, sublease, sale,
conveyance, transfer, mortgage or encumbrance of this Lease, whether written or oral, or
any other action for which DPL consent is needed as outlined above, to which the DPL
has not given its prior consent is null and void, is of no force or effect, and is a violation
of this Lease., No sublease, assignment, transfer, ot contract shall be valid without the
approval of the DPL, and then only if the respective sublessee, assignee, transferee, or
other contracting party agrees in writing that the provisions of this Lease bind such
sublessee, assignee, transferee, or contracting party. DPL will generally not consider any
assignment, sublease, or transfer of this Lease during the initial five (5) years of the lease
term nor the final five (5) years of ’theil‘é‘ase term. However, DPL may consider a request
to sublease during the initial five (5) years of the lease term and/or the final five (5) years
of the lease term provided that the sublease is for less than all of the leased public land
and/or for less than all of the remaining lease term.

Once given, the DPL’s consent shall not relieve Lessee, or any subsequent
sublessees a531gnees or transferees in.any way from obtaining the prior consent in writing
of/the DPL to any further a331gnment transfei; management contract, or subletting.

“For purposes “of this section, “Premises” includes any portion of the leased
premises or any improvement on the leased premises, and “Lessee” includes Lessee’s
employees, successors and assigns.

B. Change in Control of Lessee. If the sale, assignment, transfer, use, or other
disposition of any of the issued and outstanding capital stock of Lessee (or of any successor or
assignee of Lessee which is a corporation), or of the interest of any general partner in a
partnership owning the leasehold estate created hereby, or of the interest of any member of a joint
venture, syndicate, or other group which may collectively own such leasehold estate, shall
result in changing the control of Lessee or such other corporation, partnership, joint venture,

syndicate, or other group, then such sale, assignment, transfer, use, or other disposition shall
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be deemed an assignment of this Lease and shall be subject to all the provisions of this Lease
with respect to assignments.

For purposes of this Article, if Lessee is a corporation or a limited liability
company, “change of control” shall mean any dissolution merger, consideration, or other
reorganization of Lessee, or the sale or other transfer of a controlling percentage of the
capital stock of the Lessee, or the sale of at least fifty-one percent (51%) of the value of
the assets of the Lessee. The term “controlling percentage” means the ownership of, and
the right to vote, stock possessing at least fifty-one percent (51%) of the combined total
voting power of all classes of Lessee’s capital stock issued, outstanding and entitled to
vote for the election of directors.

For purposes of this Article, if Lessee is a partnership, joint venture, syndicate or
other group which collectively holds this Lease, “change of contro}” means a withdrawal
or change, voluntary or involuntary or by operation of law, of any partner, individual or
entity owning more than fifty-one percent (51%) of the beneficial interest in the
partnership, joint venture, syndicate or other group.

For the purposes of this Article, “control” of any corporation shall be deemed to be vested
in the person or persons owning more than fifty percent (50%) of the voting power for the
clection of the Board of Directors of such corporation, and “control” of a partnership, joint
venture, syndicate, or other group shall be deemed to be vested in the person or persons
owning more than fifty percent (50%) of the general partner’s interest in such partnership
or of the total interest in such joint venture, syndicate, or other group. For purposes of
determining control by a person, members of the family of any assignor or transferor shall
be included. For purposes of this section, “members of the family™ include a person’s
spouse, grandparents, parents, brothers and sisters, nephews and nieces, and children by
adoption and by blood. Lessee shall furnish an annual statement to the DPL that includes
the names and addresses of all stockholders in any corporation or general partners in any
partnership holding this lease, showing the number of shares of stock owned by each
stockholder of such corporation, or the respective interest of the partners in such partnership,
as the case may be. Such statement shall be signed under oath by an officer of each

corporation and by a general partner of each partnership holding this lease.
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C. Notice to DPL. Lessee shall furnish a statement of ownership/control to the
DPL prior to the Commencement Date of this Lease, and on the same date annually
thereafter. If Lessee is a corporation, such statement shall include the names and addresses
of all principal stockholders and officers in any corporation acting as Lessee, which
stockholder(s) own more than ten percent (10%) of the total combined voting power of all
classes of Lessee’s capital stock issued, outstanding and entitled to vote for the election
of directors. If the Lessee is a partnership, joint venture, syndicate or other group, such
statement shall include the name, address and respective interest of each person or entity
with an interest in the partnership, joint venture, syndicate or other group.

D. Assignee’s Duties. No assignment, sublease or transfer made with
DPL’s consent shall be effective until there shall have been delivered to DPL an executed
counterpart of such assignment, sublease or transfer containing an agreement, inrecordable
form, executed by the assignor, sublessor or transferor and the proposed assignee,
sublessee or transferce in which the latter assumes due performance of the
obligations on the former’s part t6 be performed under this Lease to the end of the
leasehold term.

E. Sublease or Assignment Fee.

(1) If DPL consents to an assignment of the entire Premises for the remaining

term of this Lease or to a change in control of Lessee, as described in Section

B of this Article, DPL shall assess a fee of twenty-five percent (25%) of the

i\ - : gain or profit derived by Lessee that is attributable to the Premises. For purposes
of this section, the terms “gain” and “profit” are defined as the total revenue to

Lessee from any assignment or change in control minus the following:

(a) the cost of improvements and fixtures installed by Lessee. For purposes of
this provision, “cost” shall be equal to the book value of the improvements
and fixtures on the Premises, excluding depreciation, taxes, public benefits,
and attorney’s fees; and

(b) that portion of Lessee’s goodwill (as defined by Generally Accepted
Accounting Principles) at the time of the assignment or change in control
not attributable to the Premises.
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Lessee shall pay the fee to DPL at closing of the assignment or the change in

control of the Lessee.

(2) If DPL consents to any other transfer of the Premises, including but not limited
to a sublease for less than all of the Premises and/or for less than all of the
remaining lease term, DPL shall assess a fee of twenty-five percent (25%) of
the gain or profit by Lessee that is attributable to the sublease. For purposes of
this section, the terms “gain” and “profit” are defined as the total revenue to
Lessee from any sublease minus the rent due to DPL under the Lease. Lessee

shall pay the fee to DPL upon receipt of the revenue by Lessee.

ARTICLE 15. STATUS OF SUBLEASES
Termination of this Lease, in whole or in part, by cancellation or otherwise,

shall operate either as an assignment to the DPL of any and all such subleases,
concessions, and sub-tenancies or shall terminate all such subleases, concession

agreements or sub-tenancies at DPL’s discretion.

ARTICLE 16. AGREEMENTS FOR UTILITY LINES.
The Lessee shall have the right to enter into agreements with public utility

companies or with the Government of the Commonwealth of the Northern Mariana
Islands and/or any of its agencies to provide utility services, including water, electricity,
telephone, television, and sewer lines necessary to the full enjoyment of the Premises and
the development thereof in accordance with the provisions of this Lease. Subject to prior
consultation with Lessee, the DPL reserves the authority to grant utility rights-of-way
across the Premises. The Lessee shall furnish to the DPL executed copies thereof together
with a plat or diagram showing the true location of the utility lines to be constructed
in accordance therewith. Nothing herein contained shall be deemed to imply an obligation
on the part of DPL to furnish Lessee with any water services or other utilities whatsoever
and DPL does not guarantee the availability of same. It is expressly understood that the

Lessee shall obtain such services at its sole cost and expense.
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ARTICLE 17. RIGHT OF MORTGAGE
The Lessee, its successors and assigns may, subject to the express prior written

approval of the DPL, mortgage this Lease and the Lessee’s interest hereunder, provided
that no holder of any mortgage of this Lease or the Lessee’s interest hereunder, or any
one claiming by, through or under any such mortgage shall, by virtue thereof, except as
provided herein, acquire any greater rights hereunder than the Lessee, and no mortgage of
this Lease or the Lessee’s interest hereunder, in whole or in part, by the Lessee or the
Lessee’s successors or assigns shall be valid, unless: (i) at the time of the making of
such mortgage, there shall be no default under any of the agreements, terms, covenants
and conditions to be performed by the Lessee under this lease; (ii) such mortgage shall
be subject to all the agreements, terms, covenants and conditions of this Lease, (iii)
any such mortgage shall reserve to the DPL prior right, in the event of Lessee’s default
under the same and after notice of the same character and duration as required to be
given to Lessee, to correct the default or to purchase the same and terminate this Lease;

and (iv) such mortgage shall contain the following provisions:

This instrument is executed upon condition that (unless this condition be
released or waived by the DPL or its successors in interest by an
instrument in writing), no purchaser or transferee of said Lease at any
foreclosure sale hereunder, or other transfer authorized by law by reason
_ ofadefault hereunder where no foreclosure sale is required, shall, as a result
(/\ {fof such sale or transfer, acquire any right, title or interest in or to said Lease
“Jor the leasehold estate hereby mortgaged unless (i) the DPL shall receive
written notice of such sale or transfer of said Lease within fifteen (15)
days after the effective date of such sale or transfer and (ii) a duplicate
original copy of the instrument or instruments used to effect such sale or
transfer shall be delivered to the DPL within thirty (30) days after the

execution and delivery thereof.

Any mortgage entered into shall be in strict compliance with all applicable laws
and regulations, including mortgage security instrument laws, or applicable
constitutional provisions, in order to be valid and enforceable. The loan secured by this

leasehold mortgage shall not exceed the appraised value of the Premises. All funds
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received pursuant to any mortgage of the leasehold property shall be expended only

for leasehold improvements within the Northern Mariana Islands.

ARTICLE 18. RIGHTS OF LEASEHOLD MORTGAGEES

If the Lessee or the Lessee’s successors or assigns shall mortgage this Lease
or its interest in the Premises in accordance with the provisions of this Lease, then so
long as any such leasehold mortgage as hereinafter defined shall remain unsatisfied of
record, the following provisions shall apply:

A. Notice to Mortgagee. The DPL shall serve upon the Lessee any notice of
default pursuant to the provisions of Article 27 or any other notice under the provisions
of or with respect to this Lease. The Lessee shall thereafter serve a copy of such notice
upon the holder of the then existing mortgage of this Lease of the Premises. Service of
such notice of default upon the Lessee shall be deemed as service on the mortgagee who
shall thereafter have the same period as the Lessee for remedying the default or causing
the same to be remedied, as is given the Lessee after service of such notice upon it.

B. Remedy. Such leasehold mortgagee of this Lease or the Premises, in case the
Lessee shall be in default hereunder, shall, within the period and otherwise as herein
provided have the right to remedy such default, or cause the same to be remedied, and the
DPL shall accept such performance by or at the instigation of such leasehold mortgagee
as if the same had been performed by the Lessee.

C. Diligent Prosecution. No default on the part of Lessee in the performance of
work required to be performed, or acts to be done, or conditions to be remedied, shall be
deemed to exist, if steps shall, in good faith, have been commenced promptly to rectify
the same and shall be prosecuted to completion with diligence and continuity in
accordance with Article 27 hereof, on “Default”, unless otherwise specified in this Lease.

D. Termination. Notwithstanding while the Ieasechold mortgage remains
unsatisfied of record, if any event or events shall occur which shall entitle the DPL to
terminate this Lease, and if before the expiration of thirty (30) days after the date of service
of notice of termination by the DPL all rent and other payments herein provided for then
in default is fully paid, and the Lessee shall have complied or shall be engaged in the work

of complying with all the other requirements of this Lease, if any, then in default, then in
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such event the DPL shall not be entitled to terminate this Lease, and any notice of
termination theretofore given shall be void and of no force or effect, provided, however,
nothing herein contained shall in any way affect, diminish or impair the right of DPL to
terminate this Lease or to enforce any other subsequent default in the performance of any
of the obligations of the Lessee hereunder.

E. Notice of Termination. In the event of the termination of this Lease prior to
the natural expiration of the term hereof, whether by summary proceedings to dispossess,
service of notice to terminate or otherwise, due to default of the Lessee as provided in
Article 27 hereof, or any other default of the Lessee, the DPL shall serve upon the holder
of the then existing mortgage on this Lease or the Premises written notice of such
termination. Nothing herein contained shall release the Lessee from any of its obligations
under this Lease, which may not have been discharged or fully performed by any
mortgagee of this Lease or the Premises, or its designee.

F. First Mortgage Only. Whenever reference is made herein to the holder of the
mortgage on this Lease or the Premises, the same shall be deemed to refer only to the
holder of the first record mortgage on this Lease or the Premises, if any, as shown by the
records of the Commonwealth Recorder’s office. Notice of such mortgage shall be sent
to the DPL by certified or registered mail, and include a copy of the recorded mortgage
certified by the Commonwealth Recorder’s office as to the date and time of recordation.
Any notice or other communication to any such mortgagee by the DPL shall be in writing
and shall be served either personally or by certified or registered airmail address to such
holder or mortgagee at his/her address appearing on such records or at such other address
as may have been designated by notice in writing from such holder or mortgagee to the
party serving such notice of communications. Nothing contained in this Article shall be
construed so as to require the DPL to serve notices upon or recognize any leasehold
mortgagees other than the holder of such first mortgage on this Lease or the Premises, as

aforesaid.

ARTICLE 19. STORM, FIRE AND DAMAGE INSURANCE
The Lessee shall procure upon the Commencement Date and shall continue to

maintain in force during the entire Term of this Lease or any extension thereof, storm
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(typhoon), fire, and damage insurance for the Premises with a company or companies
authorized to do business in the Northern Mariana Islands, with extended coverage
endorsements jointly in the names of the Lessee and the DPL, covering the full insurable
value of all improvements on the Premises, subject to appropriate co-insurance
provisions (no greater than 10%). For the avoidance of doubt, this provision requires
Lessee to procure and maintain such insurance for buildings and other structures on the
golf course, but does not require such coverage for the tee ground, fairway, rough,
greens, and hazard areas. The policy shall contain a clause requiring that the DPL be
given thirty (30) days’ notice prior to any cancellation or termination of the policy. A
copy of such policy or policies or an acceptable certificate shall be deposited with the
DPL within thirty (30} days of the same obtained by the Lessee. The Lessee shall pay
all premiums and other charges payable in connection with insurance carried by the
Lessee.

In the event of damage to any permanent improvement on the premises, the
Lessee shall reconstruct such improvement in compliance with applicable laws,
ordinances, and regulations and in accordance with the applicable provisions of this
Lease. Such reconstruction shall commence within six (6) months of payment under
the insurance policy after the damage occurs and shall be pursued diligently and
completed within one (1) year after the execution of insurance policy payout related to
the occurrence or within a reasonable time frame approved by the DPL Secretary on a
case-by-case basis. In the event of damage to the extent of seventy-five percent (75%)
or more of the total value of all permanent improvements on the Premises during the last
five (5) years of the term of this Lease, the Lessee for ninety (90) days shall have the
option to agree to reconstruct the damaged improvements. Should the Lessee fail to
notify the DPL in writing of the exercise of its option to reconstruct within ninety (90)
days of the occurrence of damage, the Premises shall be cleared at the Lessee’s expense
and upon completion of such clearing this Lease shall terminate. In the event Lessee shall
elect not to rebuild damaged improvements during the last five-year term of the Lease,
all insurance proceeds accruing as a result of the fire or damage, shall be for the sole

benefit of and made payable to the DPL, or its lawful successors and assigns. Any
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damages incurred or suffered by any sublessee, assignee, mortgagee, or otherwise as a

result of such termination shall be borne solely by the Lessee.

ARTICLE 20. LIABILITY INSURANCE

The Lessee shall, from the Commencement Date of this Lease, procure and
maintain in force during the entire term of this Lease or any extension thereof, at its
sole expense, commercial general liability insurance (all risk) for the Premises and
operations conducted thereon, with the DPL and the CNMI Government as named co-
insured, in a company or companies authorized to do business in the Northern Mariana
Islands, with a minimum coverage of $1,000,000 in the aggregate or such higher
amounts as the DPL may reasonably require. Copies of such policies shall be delivered
to the DPL within thirty (30) days of their issuance, and shall contain a clause requiring
at least thirty (30) days’ written notice shall be given to the DPL prior to cancellation
or refusal to renew any such policies, Lessee agrees that if such insurance policies are
not kept in force during the entire term of this Lease, the DPL may procure the
necessary insurance, pay the premium therefor, and such premium shall be repaid to
the DPL immediately upon the DPL’s demand.

All insurance obtained by the Lessee in compliance with this Lease shall be

obtained from reputable companies acceptable to the DPL.

ARTi;SgE 21. NOTICES

Ef‘g%pg as otherw\is\_e specified herein, all notices required or permitted under this
Lease shall be i writing and shall be delivered in person or deposited in the United States
mail in an envelope addressed to the proper party, certified or registered mail, postage
prepaid as follows:

DPL: Secretary
Department of Public Lands
P.O. Box 500380
Saipan, MP 96950

LESSEE: Shin, Hosik (Brian), President
Mariana Eland Corporation
P.O. Box 5152 CHRB
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Saipan, MP 96950
Telephone No.:(670)322-3311/286-1375

or at such other address as the DPL or Lessee may from time to time specify in writing.
All notices shall be deemed delivered (1) on the date personal delivery is made, or (2) on
the date falling three (3) days after the date of the post mark by the U.S. Post Office of

any mail or notice properly addressed and containing sufficient postage.

ARTICLE 22: RESERVATION OF EASEMENTS/MINERAL RIGHTS

The Lease shall be subject to all existing easements, roadways, and rights-of-way
across or through the Premises. The DPL and the CNMI Governinent retain the right at
all times to cause the construction, maintenance, operation or repair.of public utilities or
parts thereof on the premises, including, but not necessarily limited to, electric power
transmission, telegraph, telephone and pipelines, and for roads and other community
projects. Lessee shall be entitled to no compensation from the DPL or the CNMI
government for such uses of the Premises. The DPL hereby reserves all rights to minerals
and resources on the Premises, including the right ofagf'ess to and use of such parts of the
surface of the Premises as may be necessary for the mining and saving of said minerals.
The right of ingress to and egress from the Premises upon which public utilities and other
improvements have been constructed, and for the purposes of inspection by the DPL, as
well as for the performance of official duties in the maintenance, operation and repair of

such utilities and other improvements is hereby reserved.

ARTICLE 23. RIGHT OF INSPECTION; INGRESS/EGRESS

A. The DPL, its agents, and representatives shall have, upon reasonable notice,
the right to enter the Premises at any time for inspection purposes in order to determine
whether the provisions of the Lease are being complied with by the Lessee, to serve
notices required under this Lease, or for any other purpose deemed appropriate by the
DPL. In addition, DPL shall have the right to inspect and examine all the books, records,
documents, and accounts of the Lessee or its sublessees, from time to time upon request.

B. The DPL reserves to the CNMI Government the right to order cessation of all
i)ferations on the Premises until further notice should the CNMI Government, any agency
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thereof, or the DPL determine the Lessee is not exercising a high degree of care in
protecting the safety of persons and property in the conduct of its activities on the
Premises.

Regardless of the above provisions, it always remains the sole responsibility and

duty of the Lessee to ensure that the operation is operated in a safe and healthful manner.

ARTICLE 24. CONDEMNATION

The DPL and Lessee covenant and agree that in the event the whole property
hereby leased shall be taken in condemnation proceedings or by any right of eminent
domain, or otherwise, for public purposes, then and on the happening of any such event,
the DPL or Lessee, may terminate this Le,a;s{e arld the Term hereby, granted and all the
rights of the Lessee hereunder, and the rent shall be paid up to the date of such
condemnation or termination and any unearned rent paid in advance by the Lessee shall
be refunded pro rata. In the event any portion of the property hereby leased is condemned
or taken by right of eminent domain or otherwise for public purposes, thereby rendering
the leased property. unsuztable for the purpose of Lessee as stated in Article 2 above, then
and on the happenmg of such event Lessee may terminate this Lease and the Term hereby
granted, and all the rights of the Lessee hereunder and the rent shall be paid up to the
date of such termination or condemnation and any unearned rent paid in advance by the
Lessee shall be refunided prorata. If Lessee does not terminate this Lease upon such event,
then: ths rent shall be reduced in proportlon to the land taken as such bears to the total
area 0} Iazld,,\leased The \DPL and“'the Lessee may each independently file separate
claims in such proceedmgs for the purpose of having the value of their respective
interests determined, and the award shall be paid accordingly; but if the public or
governmental authorities shall object or refuse to permit separate claims to be proved
and/or distributed in such manner, the DPL will prosecute all claims for damages to the
Premises on behalf of both the DPL and the Lessee (and authority to do so is hereby
granted), and after deducting all reasonable expenses incurred by the DPL incident thereto,
the balance of said award shall be divided between the DPL and the Lessee as
established in that proceeding. In the event the DPL prosecutes the claim on behalf of
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both parties hereto, all such awards shall be paid to the DPL for the account of the DPL

and Lessee as hereinbefore provided.

ARTICLE 25. COVENANT AGAINST DISCRIMINATION
The use and enjoyment of the Premises shall not be in support of any policy which
discriminates against anyone based upon race, creed, sex, color, national origin, or a

physical handicap, or as provided by Commonwealth or Federal laws.

ARTICLE 26. ABANDONMENT / UNDERUTILIZATION OF PREMISES

Should the Lessee fail to use the Premises for the purpose set forth in this Lease
for a consecutive period of ninety (90) days without securing the written consent of the
DPL, the Lessee shall be deemed to have abandoned the Premises. In such event this
Lease may, at the option of the DPL, be terminated pursuant to the provisions of Article
27 hereof without further notice to the Lessee.

In the event of a use other than the permitted use set forth on the Lease Data
Sheet, or utilization of the Premises that fails to comport with the conceptual design
upon which this Lease was based, DPL may recapture all or portions of the Premises
under lease when such lands may have a higher and better use than as actually being
used or developed by Lessee. In such case DPL shall give notice to Lessee and an
opportunity to cure or within one hundred eighty (180) days reach agreement with the
DPL on a proposed course of action to cure. Otherwise, such non-conforming or

underutilized portions of the Premises shall revert to the DPL.

ARTICLE 27. DEFAULT

Time is of the essence and Lessee shall automatically be in material default of this
Lease if:

A. Failure to pay. Lessee shall fail to pay any installment or rent hereby
reserved or shall fail to pay any taxes or other charges required to be paid by Lessee within

thirty (30) days after the due date under the terms of this Lease.
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B. Other Breach of Lease. Lessee shall breach any term, provision or
covenant of this lease, other than the payment of rent, taxes, or other charges, and fails
to cure such breach within thirty (30) days from and after written notice from the DPL.

C. Insolvency or Bankruptey. Lessee, its successors and assigns, becomes
insolvent or file for relief under the United States Bankruptcy Code.

D. Abandonment. Lessee abandons the Premises as provided in Article 26.
Notice shall be given to lessees who are in material default as follows: first notice with
thirty (30) days to cure, {inal notice with fifteen (15) days to cure, and notice of
termination effective immediately. DPL may terminate this Lease if it remains in default
forty-five (45) days after the first notice has been delivered.

Upon the occurrence of Lessee’s defailt of this Lease as described above, all
Lessee’s rights under this Lease are terminated, including, but not necessarily limited to
Lessee’s right to use the Premises. Any notices, as may be required by law or this Lease,

shall be delivered as provided by Article 21 of this lease.

ARTICLE 28. REMEDIES

Upon termlnatmn of~Lessee s rightsinder this Lease pursuant to Article 27, the
DPL may enter 1nto and upon the leased premises, take possession of all buildings,
fixtures and improvements, and evict Lessee without liability of trespass. The remedies

herein shall not prejudice the DPL's other rights and remedies at law or equity.

ARTICLE 29. ACCORD AND SATISFACTION

No ;ve&ment by Lessee or receipt by the DPL of a lesser amount than the annual
rent herein stipulated shall be deemed to be other than on account of rents due, nor shall
any endorsement or statement on any check or any letter accompanying any check or
payment of rent be deemed an accord and satisfaction, and the DPL may accept such check
or payment without prejudice to the DPL's right to recover the balance of such rent or
pursue any other remedy provided in this lease. In the event that the rent or any other
monies which are due hereunder by Lessee are delinquent, the DPL may, upon the
receipt of any payments, apply them to any account or period it shall determine in its

discretion.
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ARTICLE 30. WAIVER OF BREACH

Waiver by the DPL of any breach of any term, covenant or condition herein
contained shall not be deemed to be a waiver of any subsequent breach of the same or
any other term, covenant or condition herein contained. The acceptance of rent by
the DPL shall not be deemed to be a waiver of any of the terms or conditions including
the remedies of DPL hereof. No covenant herein shall be deemed waived by the DPL unless

such waiver is in writing by the DPL.

ARTICLE 31. EXPENSE OF ENFORCEMENT

If an action is brought by the DPL for rent or any other sums of money due under
this Lease, or if any action is brought by the DPL to enforce performance of any of the
covenants and/or conditions of this Lease, Lessee shall pay reasonable attorey's fees to be
fixed by the Court as a part of the costs in any action. Use of in-house counsel or the
Office of Attorney General shall not be a basis to reduce or avoid an award of such costs.
In such event, fees shall be calculated by multiplying the prevailing hourly rate for private
counsel in the Commonwealth by the reasonable number of hours spent in connection with

such enforcement activities.

ARTICLE 32. INDEMNIFY, DEFEND AND HOLD HARMLESS

Lessee hereby releases and forever discharges and agrees to defend, indemnify and
hold harmless the DPL, the CNMI Government, their successors, employees and assigns,
from any and all injury or loss and all liability for injury or loss to persons or property
which occur 6n the Premises or which arise out of or in connection with any activities
contemplated under this Lease during the Term of this Lease, any extension thereto or
during any holdover by Lessee whether or not such claims, demands or actions are
rightfully or wrongfully brought or filed and against all costs incurred by the DPL, the
CNMI Government, their successors, employees and assigns therein. In case a claim
should be brought or an action filed with respect to the subject of indemnity herein, Lessee
agrees the DPL, the CNMI Government, their successors, employees and assigns may
employ attorneys of their own selection to appear and defend the claim or action on their

behalf, at the expense of the Lessee. The DPL, the CNMI Government, their successors,
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employees and assigns, at their own option, shall have the sole anthority for the direction
of the defense, and shall be the sole judge of the acceptability of any compromise or

settlement of any claims or actions against them.

ARTICLE 33. QUIET ENJOYMENT

The DPL covenants that the Lessee, upon paying the rent required herein and upon
fulfilling all the conditions and agreements required of the Lessee, shall and may lawfully,
peacefully and quietly have, hold, use, occupy and possess and enjoy the property during
the Term agreed upon without any suit, hindrance, eviction, ejection, molestation, or
interruption whatsoever of or by the DPL, or by any other person lawfully claiming by,

from, under or against the DPL.

ARTICLE 34. GOVERNMENT REQUIREMENT

Lessee shall procure all licenses, certificates, permits, and other required
authorizations from any and all other governmental authorities having jurisdiction
over the Operatlon of the Lessee under this Lease: Lessee shall provide the DPL
with copies of all such llcenses certlﬁcates, permits and other required
authorizations from “other gx_ovg_rnmenta“l anthorities within three (3) months after
the Cominericement Date-of this Lease. If the Lessee requires additional time to secure
the necessary licenses, certificates, permits, or other such authorizations, it must notify the
DPL in ywriting of the réason “for the delay in securing the necessary approval and its
request for extensmn The DPL shalI review Lessee’s request for extension and provide
for addltlonal tlme if in DPL’S determination the extension is reasonable, necessary, and

is not due to any delay or Jnactlon on the part of Lessee.

ARTICLE 35. UNLAWFUL USE AND COMPLIANCE WITH LAWS

Lessee covenants and agrees not to use, cause, or permit to be used any part of
the Premises for any unlawful conduct or purpose. Lessee agrees to comply with all
property, building, health, sanitation, safety and other laws and regulations of the
Commonwealth of the Northern Mariana Islands, which are in effect or which may

hereafter become effective,
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ARTICLE 36: HOLDOVER CLAUSE

If the Lessee fails to vacate the Premises upon the expiration, termination or
cancellation of this Lease, Lessee shall be deemed a holdover Lessee. Such holdover
Lessee shall be obligated to pay the DPL a holdover fee during the holdover period of not
Jess than 150% of the monthly-prorated Base Rent and Additional Rent for the Five-Year
Period immediately preceding the holdover period as provided in Article SA. Payment of
such liquidated damages shall in no way constitute a limitation upon any other rights or
remedies the DPL may be entitled to pursue for violation of t,hgkLease, for trespass, illegal
possession, or for any other cause of action arising out of the‘ﬁgldover Lessee’s failure to
vacate the Premises including the right to evict the Lessee withoflt-court action, with the
costs thereof to be paid by the Lessee. Past due amounts shall accrue interest prior, during

and after the holdover period.

ARTICLE 37. CONDITION OF PREMISES

The Lessee acknowledges that it has examined the Premises prior to the making of
this Lease and knows the conditions thereof, and that no representations or warranties
other than those expressed herein have been made by the DPL. Lessee hereby accepts

the Premises as-is in their present condition at the Commencement Date of this Lease.

ARTICLE 38. VACATING THE PREMISES

Upon the expiratioﬁ, carlier tefinination, or cancellation of the Lease, the Lessee
shall quietly and peacefully vacate the Premises and surrender the possession thereof. The
DPL may, at its option, require the removal of all improvements and property on the
Premises, or it may require all improvements, except removable personal property, trade
fixtures and equipment, remain on the Premises and become the property of the DPL after
termination of this Lease. Upon the failure or neglect of the Lessee to remove its property
from the Premises or restore the Premises, the DPL, its officers or agents, may enter the
Premises and remove all persons and property therefrom without recourse to any action
or proceeding at law or in equity. Such removal and/or restoration shall be at the cost and

expense of the Lessee, and no claim for damages of any nature whatsoever against the
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DPL, the CNMI Government, or any officer or agent thereof shall be created by or made

on account of such removal.

ARTICLE 39. PUBLIC AUDITOR

This Lease is subject to | CMC § 7845. The Lessee shall provide, upon request of
the Public Auditor of the Commonwealth all records and reports, and shall allow audit,
inspection, access and the right to copy her books, records, documents, correspondence, and
any other data and material relating to this Lease, to the Public Auditor, and do any other acts
required under 1 CMC § 7845. This right of access, inspections, and copying shall continue
until the expiration of three (3) years after the final payment under the Lease is made, or such

other time as set forth in 1 CMC § 7845.

ARTICLE 40. GENERAL PROVISIONS AN}) DEFINITIONS

A. Waiver. No waiver of any default of the Lessee hereunder shall be implied
from any omission by the DPL to take any action on account of such default if such
default persists or is repeated and no eXpress waiver shall affect the default other than
the default specified i in the express waiver, and that only for the time and to the extent
therein stated. =

One or more waivers of any covenant, term or condition of this Lease by the DPL
shall not be construed as a waiver of any subsequent breach of the same covenant, term
or condition.

The consent or approval by the DPL to or of any act by the Lessee requiring the
DPL’s consent or approval shall not be deemed to waive or render unnecessary the DPL’s
consent or approval to or ofﬁany subsequent or similar acts by the Lessee. The acceptance
of Lease fees by the"DPL shall not be deemed to be a waiver of any of the terms or
conditions, including the remedies of the DPL. No covenant of this Lease shall be deemed
waived by either party unless such waiver is in writing and signed by the party waiving
the covenant.

B. Agreement Complete. It is hereby expressly agreed that this Lease,
together with the exhibits attached hereto, contains all of the terms, covenants,

conditions and agreements between the parties hereto relating in any manner to the use
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and occupancy of the Premises, and that the execution hereof has not been induced by
either of the parties by representations, promises or understandings not expressed herein
and that there are no collateral agreements, stipulations, promises or understandings
of any nature whatsoever between the parties hereto relating in any manner to the use
and occupancy of the Premises, and none shall be valid or of any force or effect, and that
the terms, covenants, conditions and provisions of this Lease cannot be altered, changed,
modified or added to except in writing signed by the parties hereto.

C. Interpretation. The language in all parts of this Lease shall be in all cases
construed simply, according to its fair meaning, and not strictly for or against the DPL or
the Lessee. Captions and paragraph headings contained herein are for convenience
and reference only, and shall not be deemed to limit or in any manner restrict the contents
of the paragraph to which they relate.

D. DPL’s Representative. The authorized representative of the DPL for purposes
of this Lease shall be the Secretary of the Department of Public Lands or his/her designee.

E. Lessee’s Representative. The authorized representative of the Lessee for
purposes of this lease shall be as set forth on the Lease\Daté Sheet.

F. Law Governing. This Lease shall be governed by the laws and regulations of
the Commonwealth of the Northern Mariana Islands, both as to performance and
interpretation therein. 1If any provision of this Lease shall be held invalid under the
laws of the Commonwealth of the Northern Mariana Islands for any reason, the same
shall in no way impair the validity of the remaining provisions of this Lease, and the
remaining provisions of the Lease shall otherwise remain in full force and effect.

G. Gross Receipts. “Gross Receipts”, as that term is used herein, means all
income or revenue whatsoever, including money and any other thing of value, received by
or paid to the Lessee, its sublessees or concessionaires, or received by or paid to others
for the use and benefit of any of the aforementioned, derived from business done, sales
made or services rendered from, on, or related to the leased Premises, or derived from
the subleasing, sub-renting, permitting, contracting, or other use of the same. For the sake
of clarity, Gross Receipts includes enterprise Gross Receipts, not just Gross Receipts
derived from parts of the enterprise situated on public lands. The Lessee shall not

directly or indirectly divert from inclusion in Gross Receipts any income or revenue
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whatsoever derived from the leased Premises to any other business or enterprise located
elsewhere and all revenues from any attempted or inadvertent diversion shall be calculated
as revenue hereunder,

The following items may be deducted from the gross receipts:

1) credits for the exchange of goods or merchandise from the premises to another store
or stores owned or operated by the Lessee, its parent or affiliate, where such
exchange is made solely for the convenience of business and not for the purpose of
consummating a sale previously made directly or indirectly from or upon the
Premises;

2) to the extent the same shall have been included in “Gross Receipts”, there shall
be deducted credits to customers for returned merchandise, merchandise
trade-ins, exchanges, and merchandise cancellations;

3) the amount derived from the sale or other disposition of fixtures,
goodwill, improvements, furnishings, equipment, accessory, appliance, utensils
or any other item of property: (i) which is either sold outside the ordinary course
of the Lessee’s business; or (ii) which is not acquired or held by the Lessee as a
stock-in-trade or inventory for resale in the ordinary course of the Lessee’s
business;

‘44) any amounts received by Lessee from insurance proceeds, to the extent that
. % such insurance proceeds are not included in Lessee’s gross income; and
5) any gain or profit derived by Lessee that is subject to the twenty-five percent

(25%) sublease or assignment fee in Article 14(E) hereof.

ARTICLE 41. LEA%E) AGREEMENT BINDING
wedhg
This Lease and the covenants, conditions and restrictions hereof shall extend to

and be binding upon the parties hereto, their heirs, successors and assigns and to any
other person claiming to hold or to exercise any interest by, under or through any of the

parties hereto.
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ARTICLE 42. ADDITIONAL OBLIGATIONS OF LESSEE

Lessee shall perform all responsibilities, obligations, and duties set forth on the

Lease Data Sheet as if set forth within the body of this Lease.

ARTICLE 43. CORPORATE GUARANTEE

In further consideration for this Lease, the “Guarantor” listed on the Lease Data
Sheet guarantees full payment of Base Rent and Additional Rent as they become due
under Article 5 of this Lease:

A. Guarantor will in all respects guarantee the.due and proper timely payment of
Base Rent and Additional Rent as they become due, which guarantee shall extend to any
permitted extension thereof.

B. If Lessee fails to make such payment when due (unless relieved from the
payment obligation by statute or by the decision of a court or tribunal .of competent
jurisdiction) the Guarantor will be. liable for and shéll\xindemnify the DPL for such
payment under the Lease. ~

C. The Guarantor shall not be discharged or released from this Guarantee by the
occurrence of any one or more of the following:

1. Any alteration to the nature of extent of the Lease;

2. Any allowance of time, forbearance, indulgence or other concession granted
to the Lessee under the Lease or any other compromise or settlement of any
dispute between the DPL and them L'essee;

3. The liquidation, bankruptcy, administration, absence of legal personality,

* dissolution, incapacity or any change in the name, composition or constitution
of the Lessee or the Guarantor(s).

D. This Guarantee is a continuing guarantee and accordingly shall remain in
operation as to payment of the Base Rent and Additional Rent as they become due and is
in addition to and not in substitution for any other security which the DPL may at any
time hold for the performance of such obligations and may be enforced without first
having recourse to any such security and without taking any other steps or proceedings
against the Lessee.

E. So long as any sums are payable (contingently or otherwise) by the Lessee to
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the DPL under the terms of the Lease then the Guarantor shall not exercise any right of
set off or counterclaim against the Lessee or any other person or prove in competition
with the DPL in respect of any payment by the Guarantor hereunder and in case either
Guarantor receives any sum from the Lessee or any other person in respect of any
payment of the Guarantors hereunder the respective Guarantor shall hold such monies in
trust for the DPL so long as any sums are payable (contingently or otherwise) under this
Guarantee.

F. Guarantor will not, without prior written consent of the DPL hold any security
from the Lessee or any other person in respect of the Guarantor’s liability hereunder, The
Guarantor will hold any security held by it in breach of this provision in trust for the
DPL.

G. This Guarantee is in addition to dnd not in substitution for any present and future
guarantee lien or other securlty held by the DPL. The DPL’s rights under this:Guarantee are

in addition to and not exclusive of those provided by law.

Guarantor agrees thWElIVB any, corporate. protection under the law pertaining to

such guarantee of full perfonnance hereunder.

-
........ N e _
" B
N
g

LA24-

Mauriana Eland Corporation

Marpi, Saipan Initial

Page 35 of 45



P.0O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

IN WITNESS WHEREOF, the parties hereunto set their respective hands, the

date and year first written above.

LESSEE: MARIANA ELAND CORPORATION

By: Date:
Shin, Hosik (Brian) .
President T
COMMONWEALTH OF THE )
NORTHERN MARIANA ISLANDS ) ACKNOWLEDGMENT
SAIPAN, NORTHERN MARIANA ISLAND )

On this day of , 2024, before me, a Notary Public in and for

the Commonwealth of the Northern Mariana Islands, personally appeared Shin, Hosik
(Brian), President of Mariana Eland Corporation, k;;o“wn‘to me to be the person whose
name is subscribed to the foregoing instrument and acknowledged to me that he/she
executed the same as his/her free and voluntary act and deed for the purpose set forth

therein.

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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CORPORATE GUARANTOR:

MICRONESIA RESORT, INC.
By: Date:
Authorized Signatory
4
COMMONWEALTH OF THE )
NORTHERN MARIANA ISLANDS ) ACKNOWLEDGMENT
SAIPAN, NORTHERN MARIANA ISLAND )

Onthis___ dayof /- , 2024, before me, a Notary Public in and for

the Commonwealth of the Northern Marlana Islands, personally appeared Authorized
Signatory, known to me to be the pérson whose name is subscribed to the foregoing
instrument and acknowledged to me that he/she executed the same as his/her free and

voluntary act and deed for the purpose set forth therein.
\%; / i ﬁz N
/ ,V """

seal the day and year ﬁrst above ertten

) Notary Public
T e b4
7 h ’

\“{-,‘ e
LA24-
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

DEPARTMENT OF PUBLIC LANDS:

By: Date:
Teresita A. Santos
Secretary, DPL
COMMONWEALTH OF THE ) A
NORTHERN MARIANA ISLANDS ) 7 "ACKNOWLEDGMENT
SAIPAN, MARIANA ISLANDS )
On this day of , 2024, before me, a Notary Public in and for

the Commonwealth of the Northern Mariana Islands, personally appeared Teresita A.
Santos, Secretary of the Department of Plibljchands, (Ig’nown to mé\“tokbe the person
whose name is subscribed to the-foregoing instruiﬁcpt @ﬁd acknowledged to me that she

executed the same as her free and voluntary act and deed for the purposes set forth therein.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official

seal the day and year first above written.

Notary Public

APPROVED AS TO FORM AND LEGAL CAPACITY:

By:

EDWARD E. MANIBUSAN
Attorney General
Attorney General’s Office

LA24-
Mariana Eland Corporation
Marpi, Saipan Initial
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

SCHEDULE 1

Lease Data Sheet
Lessee Name: Mariana ELand Corporation
Lessee’s Representative: Shin, Hosik (Brian), President
Form of Business Entity: CNMI Corporation

Permitted Purpose of Lease:

Hotel and Golf Resort Complex

Lease Term: 40 years-

Guarantor: Micronesia Resort, Inc.

Property Description: Marpi, Saipan listed below
Lot Number Current Use Lot Size, M>
(West of Main Road - Oceanside)
003 A05 Race Cart Track 115,500
003 A 06 Mini Golf Course / Hotel 49,500
003 A 07 Main Lobby / Hotel / Cottages 69,300
003 A 08 Villas / Maintenance 30,738
003 A 26 Vacant Land 109,003

/:/ Group of Properties West of Main Road: 374,041

(East of Main Road - Inland)
003 A 15 Pool / Baseball / Open Field 43,637
003 A 18 18 Hole Golf Course 905,784
008 A 01 Club- House 30,000
064 A 03 Vacant Land 39,000
Part of TR 7-1 & 8 Vacant Land 56,759
Group of Properties East of Main Road: 1,075,180
Aggregate Area in Square Meters: 1,449,221

Fee Simple Value of Premises
(applicable during first S years of term): $15,000,000.00

LA24-
Mariana Eland Corporation
Marpi, Saipan
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

Base Rent during initial 5-year period
(in dollars):

Additional Rent (as percent of BGR):

Security Deposit:

Construction Security Deposit:

LA24-
Mariana Eland Corporation
Marpi, Saipan

Page 40 of 45

5% Fair Market Value annually (initially

$750,000.00 annually, subject
adjustment per Article 5(e))

The greater of 1.2502518% of actual
Business Gross Receipts, or the minimum

amount shown in Exhibit A.

o 3
$250,000.00
Refer to Exhibit B which shows the
timing for submission of deposits and
construction-related items.

Phase 1- $17,500.00

(2.5% of $700,000.00 -
Construction/Renovation Cost)
Phase 2--$128,750.00

(2.5% of $5,150,000.00 - Construction/
Renovation Cost)

Phase 3- $153,750.00
(2.5% of $6,150,000.00 - Construction/
Renovation Cost)

Phase 4- $250,000.00
(2.5% of $10,000,000.00 - Construction/
Renovation Cost)

Phase 5- $250,000.00
(2.5% of $10,000,000.00 - Construction/
Renovation Cost)

Phase 6- $200,000.00
(2.5% of $8,000,000.00 - Construction/
Renovation Cost)

Phase 7- $276,875.00
(2.5% of $11,075,000.00 - Construction/
Renovation Cost)

Phase 8- $276,875.00

(2.5% of $11,075,000.00 - Construction/
Renovation Cost)

Initial



P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

Phase 9- §175,000.00
(2.5% of $7,000,000.00 - Construction/
Renovation Cost)

Phase 10- $175,000.00
(2.5% of $7,000,000.00 - Construction/
Renovation Cost)

Phase 11- $175,000.00
(2.5% of $7,000,000.00 - Construction/
Renovation Cosft)

Phase 12-.$175,000.00
(2.5% of $7,000;000.00 - Construction/
Rénoyation Cost)

e
Phase 13- $175,000.00
(2.5% of $7,000,000.00 - Constraction/
Renovation Cost)

e Phase 14- $175,000.00
N~ (2.5% of $7,000,000.00 - Construction/
N _Renovation-Cost)

Phase 15- $200,000.00
(2.5% of $8,000,000.00 - Construction/
Renovation Cost)

Phase 16- $791,667.00

i &‘;&‘;ﬁ . ™ (2.5% of $31,666,667.00 - Construction/
{g:%%x” w&{% “‘f’{f*\\ S x Renovation Cost)
"‘\ RN ’ii-q Q:l;m 0 ‘

NN AN Phase 17- $791,667.00

(2.5% of $31,606,667.00 - Construction/
Renovation Cost)

Phase 18- $791,667.00
(2.5% of $31,6066,667.00 - Construction/
Renovation Cost)

Phase 19- $250,000.00
(2.5% of $10,000,000.00 - Construction/
Renovation Cost)

Public Benefit Obligations: Refer to Exhibit C

LAZ4-
Mariana Eland Corporation
Marpi, Saipan Initial
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Minimum Annual Additional Rent Provision
Marianas Eland Corporation Lease - Marpi Golf Resort Properties

1 Rents RFP20-RED004

A Additionat Rent
T Rate: 1.2502518%
]
B Year: 1 _ - - _ - - -
Jm - 6,100,000.00 13,650,000.00 19,100,600.00 23,650,000.00 50,600,000.00 80,200,000.00 83,650,000.00
H M 80% of BGR - 488000000 10520,000.00 15280,000.00 18,920,000.00 40,430,000.00 64,160,000.00 66,920,000.00
X .m Additional Rents: - $61,012.29  $13652750 519103848  $236,547.64  $506,101.93  $802,161.55  $835,668.50
|C2 I — Year: 9 _ _ _ - _ _

= 89,900,000 125400000 151,900,000 172,800,000 180,250,000  186,900.000 185,700,000

M 80%of BGR 71,920,000 100,320,000 129,520,000 138240000 144,200,000  149,520000 156,560,000

Additional Rents: $899,181.09 $1,254,252.61 $1,619,326.13 $1,728,348.09 $1,802,863.10 $1,859,376.49 $1,957,3%4.22

Inimum

M

05696 N ‘uedres ‘08£00S Xod ‘O'd
SANVIOI'TdNd 40 INTFNLIVJdIA

LA24-
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EXHIBIT B

Requirement to Submit

Submit By Months from Lease Commencement -
Development for 15 vears

Construction Items, Schedule

P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

Plan / Phase Phase
Phase Description Deposit  Spees  Permits Start Completion
1 Golf Course 13 10 I1 13 22
Mariana Resort _
2 Villa 19 13 15 19 23
Renewal
3 Hotel Building 20 14 16 20 24
4 Villa A Building 48 44 48
5 | Mariana Golf Villa | VillaB Building 54 42 50 54 72
6 Club House \‘ o 60 56 60
Shoppin Ma]I‘A e ‘ o
7 PRIne S 6 | - 62 66
Premium Building b et
Shopping Mall | Shopping Mall B 0 108
opping Ma hopping Ma
8 PPIiS pping 72 68 72
Building
9 Village #1 84 80 84
10 . Village #2 X 90 86 90
IT| Micfongsia | .Village #3 ~ 96 92 | 96
2 | Cultural™, vlllag‘e 7NN 102 78 o8 | 102 132
13 | Center Village #5: 108 104 108
14 Village #6 114 110 114
15 Village Center 120 116 120
200. Rooms Hotel
16 132 128 132
Buﬂdmg
200 Rooms Hotel
17 | Cliff Hotel & 144 140 144
Building 126 180
Restaurant
200 Rooms Hotel
18 . 156 152 156
Building
19 Cliff Restaurant 168 164 168
LA24-
Mariana Eland Corporation
Initial

Marpi, Saipan
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P.O. Box 500380, Saipan, MP 96950

DEPARTMENT OF PUBLIC LANDS

Lot No. 202 E 06, containing an area of 559,322 square meters, more
or less, as shown on DLS Check No. 202 E 02, dated June 6, 2014,
recorded at the Commonwealth Recorder’s Office as File No. 15-
1161.

Lessee shall make these funds available upon the completion of the swimming pool
and shall promptly transmit such funds to DCCA Saipan upon DCCA Saipan’s
request. To document compliance with this requirement, Lessee shall provide DPL
with a receipt or other proof of receipt of payment from DCCA Saipan, together
with a written acknowledgment from DCCA Saipan that the funds will be used for

LSy
the sole purpose of funding the development of a baseball field on the designated

property.

4) $2,850,000.00 for the Lifelong Education Center
Lessee agrees to build a facility specifically dedicated as an education center to
facilitate the learning of the Indigenous traditions and culture. The facility
should allow t}ne.visions of continuous cultural promotion and entertainment for

both our locak jrres‘idé'nts. and visitors. Lessee’s c‘ost\to construct such facility

shall be no les;é\th\an $2,850,000.00. Lessee shall complete the facility within the

L % “ ™
e . - '\m i
\\ 'ﬁ\“
el g )}
N
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