
All notices, statements, demands, consents, apjwovds, autharizations, offm, designatlong, 
requests or other communications hereunder by either party to the other shall be in writing ;md 
shall be sufficiently given and served upon the other party if Jellvered personally or if mailed by 
United States registered or ceftikd mail, retum receipt requested, postage prepbid, addressed a,, 
set forth below, or to such othcr addresses ta the respective parties may from time to time 
designate by d c t  in writing: 

If to the Ground Lessee: 

Guam Education Financing Foundation 
C/O Mr. Richad B, Inman, Jr. 
3060 Peachtree Road 
Suite 1700 
Atlanta Georgia 30305 
Telephone: W504-2772 
FacWe: W504-2790 

with a copy to: 
Lawrence Banrsch 
Parsons Behle & Lrttimer 
20 1 South Main Street, Suite 1 GOO 
Salt Lake City, Utah 841 11 
Ttlephom: 801/532-1234 
Facsimile 80 1/536-6111 



ff to the Ground Le.- 

The Honorable Felix P. Carnacho 
Governor of Cham 
P.0, Box 2950 
Hagqtna, Guam 96932 
Telephone: 6711472-893 1 
FacMle: 67 1/477-4826 

Dtpiauntat of Public Wwks 
542 Norlh Msrirte Mve 
Tamwing, Guam 96913 
Attention: Lawrence P. Pcrez, Acting Director 
Telephone: (671)=3131/646-3217/646.3117 
Facshnile: (671) 646-3 169 

I , .!. .I ,... .* . I  I " ' '+ &A% Pu bliu Schobl System 
P.O. Box DE 
HaggLita, Guam 96932 
Attention: Juan P, Nores, Superintcndcnt 
Telephone; (67 1) 475-0462 
Facsimile: (67 1) 472-5003 

SECTION 15. section Headin= 

All section headings contained herein anc for convenience of rcfcrt~ce only and are not inttnJad 
go dtfim or limit the scope of any provision of this Ground Lensc. 

This Ground Leasc shall be governed by and construed in accordam with the Organb Act of 
Guam and laws of Guam. 

SECTION 17. -dm-. 

This tease may be amended in writing w my be mutualfy agreed by Cround Lcssor and Ground 
Lessee, subject to any restrictions contained in the Indenture, and subject to any applicable 
li~nitortiuns of Cham law. 

This Ground Lease may be executed in any number of counterparts, each of which shall be 
deemed to be an m'ginal, but all tosether shall constitute but orme and the same lease. It is alm 
agreed tbal separate counterparts of this Ground Lease may scparmly be executed by (ha 
Ground Lessor and the Ground Lessee, all with the same force and effect as though thc same 
wun terpart had been executed by both the Ground Lessor and the Ground Lessce. 



IN WITNESS WHEREOF, the Ground ]Lessor and the Ground ~~ have cnuscd this lase to 
be executed by their respective officers thereunto duly authorized, all as of the day and yea  first 
above written, 

GOVERNMENT OF GUAM, GUAM PUBLlC 
SCHOOL SYSTEM 

BY 
mame1 
[Title] 

BY 
EN-] 
[Title] 

As to Lessee, signed, sealed 
and delivered in the prcsencc of: 

Unofficial Witncss 

Notan, Public 

My Commission Expires: 

(NOTARIAL SEAL) 

APPROVED AS TO FORM: 



GUAM EDUCATION FINANCING 
FOUNDATION 

By: 
Richard B. Inman, fr. 
Chairman 

By: 
,, , .,. .,P *... *, ,.a . ,,,a ,,,.,.,'. 8 , . , , , , , ,  . 

Michael J. Alvarez 
1 , .  . !. . 

secretmy' " 

' . . I , '  

As to the Lessor, signed, senled 
anJ delivered in the presence ofi 

Notary Public 

My Cornmiasion Expima: 



AU of that certain parcel of land situated at Liguan Terrace Dededo Elementary 
School Site - Lot 264, Block 4, Tract 100, Municipality of Dededo, Guam, 
described as follows: 

Lot No. 264. Block 4, Tract 100, Municipality of Dededo containing 
aa area of 24.7 acres as sbown on Land Management Drawing No. 14- 
05T692 LM Check No, 085 FV2005. 



GROUND LEASE 

[GUAM PUBUC SCHOOL SYSTEM, GOVERMMENT OF GUAW, 

and 

GUAM EDUCATION FINANCING FOUNDATION, 
a G u m  nunprofit corporation, 



GROUND LEASE 

This lease, dated aq of , 2005, by and between thc (Guam Public School System, 
Govemmcnt of Guam] (the *'Ground L.mor"), as p n d  Icssor, and Guam Education Financing 
Foundation, a Guam nonpmfit co-tion (the 'Y)round Lesm"), as ground lessee; 

W I T N E S S E T H :  

WHEREAS, the Ground Lessor is the [ o w w  in fee] [ground lcssecJ of certain rcal esttitc parcels 
located in Cham and described in Exhibit A (collectively, the "Sites*'); 

WHEREAS, the Ground Lesm is willing to latie the Sites, and the Ground -pee dmbs to 
hire the same from the &wn3 Lessor, u p  the terms and conditions rrnd fw the purposes sat 
forul.&.t?is.!wc, l$c,!'C;r?und W = " ) v  ~~ of .-# 2005: , , 
WHEREAS, the Ground Lessee hires  kr 'sublease the Sites, and Jcase certain whwl facilities, 
including thrce elementary schools, one middle school and one high school, to be constructed 
and installed by the Ground Ltsste on the Sites (collectivciy, the '~Pircilitics*') a d  certain 
equipment to be locatcd primarily on the Sites (the “Equipment," ad, colltctivtly with the 
Facilities and such subleasehold interest in the Sites, the "Project*') to the Oovcrnmcnt of Gum, 
Guam Public School System (the "Government of Guam"), and the Government of Guam desires 
to sublease itnd 1- the same Rom the Ground Lmw, pummnt to and as further described in 
the LeaRo A p m c n t  (the '2cast"), dattd as of , 2005, by and between the Ground 
Lessee, a9 1es.w~ thereunder, and the Govcmnt of Gum as lessee thcrcunder; 

WHEREAS, the Ground Leswrr and aTound hasee inlend that the leasing by the CinunJ Lessor 
to the Ground Lcssce of the Sit= ohall not effect qr rsult in a merger of the Government of 
Guam's leasthold estate pursuant to the kasc and the hssor's [fee] [leusehold] estate 
as lessor under this &ound Lem, and the Ground Lessee shall continue to have and hold a 
leasehold estate in said Sites punuant Lo this m d  Lea% throughont the term hereof and the 
term of the Lave and 

WHEREAS, all capitalized tcrms used herein and not otherwise defined shall have the mctlningli 
set forth in the 

NOW, THEREFORE, IS HEREBY M U T U A U Y  AGREED as follows: 

The Ground Lasor hcrcby leascs to the Ground Ltsste and the O r o d  Lesseu hereby hires from 
the CkounJ Lessor, on the terms and conditions hereinafter set forth, the red property described 
in Exhibit A attached hereto and made a pan hereof, subject, however, to my conditions, 
rcscrvations, and easements of record as of the date hcmf (herein collectively called the 
"Sites"). 



SECTION 2. Term, 

The term of this Ground Lease shall commence on the date of recadation of a short form of this 
Ground Lcm in the [Land Court of G u a d ,  and shall end at midnight on the date 20 yeam after 
such commcnccment, unkss such term is cxtcnded or soonu terminated as hereinafter proviM, 

If on the date 20 years aftet the date of commencement of the term of this lei, the Certificates 
shall aot be fully paid, then tha term of this Ground Jasc shall bt extended until ten (10) days 
afkw the Certificates shall be fully paid, except that the term of this Ground Lease shall in no 
event be extended beyond the date which is 30 years a b r  the date of commencement of the tcrm 
of this Lease, If prior to the date 20 years after the datt of commencement of che term of this 
h, the Cerlificates shall bc fully paid, the term of this Ground L.ease ahdl end ten (10) days 
thtrcaft# or ten (10) days after written notice by the Oround Lessor to the Ground Lessee, 
whichever is earlier. 

SECI'JON 3. Rental, 
, , . , ,  , 

The Ground Lessee shall pay to the Ground Lessor as and for rental hereunder the sum of One 
DollaT (5 1 .W). 

SECTION 4. Use of ms: ReJettinn of Sites by Ground Lessee. 

(a) For the term of the Lease, the Ground Lessee shall use the Site solely for 
the purpo.se of construction and financing of the Project and the Facilities thcmn and leasing the 
Sites, the Project and the Facilities to the Government of Guam pursuant to the Lease and for 
such pu~poscs w may be incidental thereto. 

(b) In the event that the base is terminated, the right of the Ground Lessee to 
sublaw the Premhi is subjtxq lo the fallowing terms and conditions: 

(i) the permitted use of the Premises under the sublcasc shall be 
limited to purpvves consistent with the nature of the facjllties and the nedghborfiood. 

(ii) the sublevsee shall agree to indemnify and hold harmless the 
Govwnmtnt of Guam and the Ground Lessor against any and all claims, actions, suits, 
judgments, damages and liabilities arising out of the sublessee's use of the Premiae~; 

(iii) the subleaso shall be a "net-net-netn lease, and shall contain 
provisions requiring the sublessee to pay all taxes, to maintain the Project and to provide 
insurance covering such hazards and in such amounts as is commen.idly reasonable for 
similar buildings; 

(iv) the sublease shall contain covenants of h e  sublessee regarding 
hazardous rnatcrialtr which are substantidy the same as the covenants contained in 
Section 12.01 of the Lease; 



(v) the sublease shall prbvide that the W n d  Lcsste shall have thc 
right to terminate the sublease following a material bmch by the sublcssct of any of the 
terms iind provisions required pursuant to clauses (i), (ii), (iii) or (iv) above; and 

(vi) following a mattrial breach by the sublessee of any of the term 
and provisions of thq sublease required pursuant to claws (i) thmugh (v) above, the 
sublease shall bc subject to termination at the written direction of the Government of 
Guam 

Thc Ground Lessor covenants b t  it is the owner in fee of the Sites, a described in Exhibit A 
hereto. The Ground Lessor further covenants and agrees that if far any reason this covenant 
proves to be incomct, the Ground Lessor will either institute eminent domain proceedings to 
condemn tk property or institute a quiet title action to dad@ the Ground Lessor's title, and will 
&gently pursue such action to completion. 

Thc Oround Lessee shall not assign its rights under this Ground Lease or sublet the Sitcs, except 
p~rrrurmnt to the Indenture, the Assignment Agreement and the Lense, unless (i) the Ground 
Lessee shall have obtained h e  written consent of the Gmund Lessor, or (ii) the hvernment of 
Gum shall be in default under the Lease ot the Lease shall have been t d n a t c d  punruunt to its 
provisions, and any such assignment or sublawe shall be subject to the terms and conditions of 
Section 4 hereof. 

Following the assignment of chi8 Ground Lease to the Trustee pursuant to the Assignment 
Agrcemcnt, Guam Educativn Financing Foundation shall have no rights, title or interest in, or 
obligation under, this Ground Leasc. Guam Education Financing Foundation shall have no 
liability for the Trustee's actions or the cxercisc by the Trustee of any rights under this Ground 
Lcase, 

The O1.ound Lwvor reserves Lhe right for any of its July nuthoriztd reprcstntatives to entu upon 
the Sites at any reasonable time to inspect the same or to make my repairs, improvements or 
changm nccesswy for the preservation thereof. 

SECTION 8. Tminatiqg 

The Ground kqsce agrees, upon the termination of this Ground Lease, to quit and surrender the 
Sites in tbe same good order and condidon as the samc were in at the time of commencement of 
the term hereunder, rrasclnable wear and teat excepted, and agrees that any permanent 
improvements and structures existing upon the Sites at the time of the terminurion of this Ground 
Lease shall remain thcmn and title thereto shall vest in the Ground LCSMK. 



Upon the exercise of the option to purchase set forth in Section 14.04 of the Lcasc and u p n  
payment of the Purchase Price required by said section, the ttnn of Lhis Ground Least shall 
terminate. 

In the event the Ground Lessee shall be in default in tbt p e r f o m  of any obligation on its pan 
to be performed undcr the tcnns of this b u n d  Lt=asc, which default continues for thirty (30) 
days following notice and demand for correction bereof to tbc Ground Lessee, h e  Ground 
Lessor may exefcist any and all remedies $ranted by law, except that no merger of this Ground 
Lease and of the Lease shall be deemed to occur as a result tbmof. So long rts any such 
assignee w subtenant of ihe Ground Lessee shall duly perform the tcms anJ conditions of tbb 
Ground Laqe and of its then existing sublease (if any), such assignee or subtenant shall be 
deemad tu be and shall became the tenant of the Ground Lessor hereunder and shall bt entitled 
to all of the rights and privileges granted under any such assignment; provided, further, that so 
long as any Certificates m outstanding and unpaid In accordance with the terms thereof, the 
rentals or any part thereof payable to the Trustee shall continue to be paid a, the Trust- 

The Ground Lessee at all t b v  during the tern of this Ground tease, subject to the provisions of 
Section 9 hereof, shall peaceably and quietly have, hold and enjoy all of the Sites, 

SECT'ION 1 1. Taxeq. 

The Ground Ltssee covenants and a p e s  to pay my and d assessments of any kind or character 
and also all taxes, including possessory interest taxes, levied or awcsscd upon the Sitcs 
(including both land and improvements), if any. 

SECTION 12. Eminent Domain, 

In thc eveat the whole or any part of the Site6 or the Project (including all or any piut of the 
Pmject) is taka by eminent donrdn proceedings, the interest of the Ground Les.scc shall be 
rcco@cd and in  hcreby determined to be tho ~ l o u n t  of the then unpaid or outstanding 
Certificates attributable to such part of the Project and shall be paid to tha Trustee, and the 
b a l m  of the award, if my, shall be pdd to the Ground Lesw. 

SECTION 13. ma1 Tnvalidity, 

If my me or more of the terms, provisions, covenants or conditions of this Oround Lcase s b u  to 
my extent be &clwed invalid, unenforceable, void or voidable for any reason whatsoever by a 
court of competent jurisdiction, the finding or order or decree of which becows final, none of 
the remaining tcmq, provisions, covenantcr and conditions of this Grouml Laqe shall be affected 
thereby, and each provision of this Ground Lease shall be valid and enforceable to the fullest 
extent permitted by law. 



SECTION 14.   lo tic^. 

All nodces, statements, demands, consents, approvals, authorizations, offers, de.c,ignations, 
requests or other communications hereunder by tiher party to the other shall be in writing and 
shall br: sufficiently given and served upoa the o k  pvry if delivend p m n d l y  or if mailed by 
United States registered or certified d l ,  rcturn receipt requcstcd, postage prepaid, addrcsveJ as 
sot forth below, or to such other &esw as the mpecdvc p d t s  may f'mm time to time 
designate by notice in writing: 

If to the Ground Lcsstc: 

Guam Education Financing Foundatioa 
do Mr. R i c h d  B. Inman, Jr. 
3060 Peachtree Road 
Suite 1700 

, , ." .. ,.,. ., . <  ',( 
Atlanta Oeotgia 30305 

I 
'" ' ~ e l ~ ~ h m :  404/!&-2772 

Facsimile: 4W/SW2790 

with a copy to: 
hwrcnce Barusch 
Pmsoae Bchle & Latimer 
20 1 Soutb Main Street, Suite 1800 
Salt Lake City, Utah 841 11 
Teiephune: 801/532-1234 
Facsimile 80 1 /536-6111 



If to the Ground Lsm: 

The Honorable Felix P, Camacho 
Governor of Guam 
P.O. Box 2950 
Hagatna, Guam 96932 
Telephone: 67 1/472-8931 
Facsimile: 67 11477.4826 

Department of Public Works 
$42 Nwth Marine Drive 
Tamuning, Ouam 9691 3 
Attention: Lawrence P. Rrez, Acting Director 
Telephone: (671)446-3131I646-3217/646-3117 
Facddlc: (671)646-3169 

-- - - -- - -  - - 

Guam Public School System 
P.O. BOX DB 
HagBtfh, Guam 96932 
Attention: Juan P, Flares, Superintendent 
Telephone: (67 1) 475-0462 
Facsimile: (67 1) 472-5003 

SECTION 15. 

All section hctldinga contained herein are for convenience of reference only and arc not intended 
to define or limit the scope of any provision of this Ground Lcast. 

This Gound LRase shall be gaverned by and c o n s w  in accordance with the Organic Act of 
Guam and laws of Guam. 

This Lease may be amcnderl in writing as may be mutually agreed by Ground LRssar and Ground 
Lssee, subject ro any restrictions contsincd in thc ladenture, and subject to any applicable 
limitations of G m  law. 

This Ground Lase may be executed in any number of counterparts, each of which shall be 
deemed to be an original, but all together sM1 constitute but one and the same Icase. It is also 
agreed that separate counterparts of this &ound Lease may separately be executed by the 
Ground Lessor and the Ground Lcssec, 41 with the same force? and effect as though tht same 
counterpart had been executcd by both the Ground Lessor and the Ground Lerruee. 



IN WlTNESS WHEREOF, the Ground h s a r  and thc Ground Lessee have caused this leasc to 
be executed by their respective officers thereunto duly authofi~xd, all as of the day ilnd year fimt 
above written. 

GOVJ5RNMENT OF GUAM, GUAM PUBUC 
4 SCHOOL SYSTEM 

(SEAL) 

As to Lessce, signed, .sealed 
and delivered in the presence of: 

Unofficial Witness 

Notary Public 

My Commission Expires; 

-- 

(NOTARIAL SEAL) 

APPROVEI) AS TO FORM: 



GUAM EDUCATION FINANCING 
FOUNDATION 

By: 
Richard B, Tnrnan, Jr. 
Chairman 

By: 
Micbael J, Alvarez 

As to tho Lessor, signed, wahd 
and delivered in the presence of; 

- - - -  

Notary Public 

My Commi~sion Expires: 

mOTARIAL SEAL) 



EXHIBIT A 

All of thdt certain parcel of land situated at Astumbo Dededo Middle School . 
Site-Block 2 6 - i ~ ~ ~ ,  Tract 240, Municipality of Dededo, Guam, 
described as follows: 

Block 26lNEW. Tract 240 Municipality of Dedcdo containing 
an area of IS+/- acres as shown on Land Management Dmwing 
No. 14QST693 LM Check No. 253 FY2005 



GROUND LEASE 

., L r *  ....,. e l .  t ..I . ,*' ..,,. ,.,'. . ,,, , , , . . , , . ' .  . : \  ,. . . ,  . I  

between the 

[GUAM PUBLIC SCHOOL SYSTEM, GOVERNMENT OF GUAM], 

and 

GUAM EDUCATXON FINANCING FOUNDATION, 
a Guam nonprofit corporation, 

Dated ab Ot 9 2m 



GROUND LEASE 

This lease, dated as of . 2005, by and between the [Guam Public School System, 
Government of Guam] (the "Ground Lessor"), as ground lessor, and Guam Education Finrmcing 
Foundation, a Guam nonprofit corporation (tbe ''Ground Lessee"), as p u n d  ltsdc; 

WHEREAS, the Ground Lessor is the [owner in fee] [ground lcsm] of certain red esw parcels 
located in Guam and described in Exhibit A (collectively, thc "Sites"): 

WHEREAS, the Ground Lessor is willing to lease the Site.9, aod the Ground Lessce desire.. to 
him the .same from the Oround Lcssclr, upon the terms and conditions and for the purpowsa set 
forth in this lease (the "Ground Lcw"), dated as of ,2005; 

WHEREAS, the Ground Lessee desires to sublease the Sitca, and lease certain school facilities, 
including three elementary schools, one middle school and one high school, to bc constructed 
and installed by the Ground Lessee on the Sitea (cokdvcly, the "Facilitie.#') and certain 
equipment to be located primarily on the Sites (the "Equipment," and, collectively with rhe 
Facilities and such subteaschold Jntertst in the Sites, the uPK)ject*') to the Gnvcrnmcnt of Gum, 
Guam Public School System (the "Oovernment of Guam"), and the Government of Gum desires 
to sublease and lease the same from the Ground Lessee, pursuant to and as further described in 
ths Lease Agmment (the "Lease*')), dated as of , 2005, by and between the Ground 
Lessce, as lessor thereunder, and the Government of Guam, as lessee thcnundet; 

WHEREAS, the Grou~ul Lessor und Ground ]Leasee intend that the leasing by tho Ground Lcssor 
to the Otound Lessee of he Sitw shall not effect or mult in a merger of the Govcmment of 
Guam's leasehold estate pursuant to the Lease and the Ground b w ' s  [feel fleoscbold] estate 
m 1- under this Ground LRaee, and the Oround Lessee shall condnue tu have and hold a 
leasebold c s m  in said Sjtes pursuant to this Ground Lease throughout the tcnn hereof and tha 
term of the Lcase; and 

WHEREAS, all cqitafiztd terms used herein and not otherwise defined shall hove the meanings 
set forth in the &cam; 

NOW, THEKEFQRE, IT IS HEREBY MUTUALLY AGREED a9 follows: 

The Ground Lessor hwcby leases to the Ground Lesstt and the Ground 'Lessee hereby hires from 
the Ground Lessor, tm the terms and conditions hereinafter set forth, the rtal property described 
in Exhibit A attached hereto and made a ptai hereof, subject, however, to my conditions, ' 

rcseruations, and easements of record as of the date hereof (herein collectively called the 
"Sites"). 



The tnm of this Ground h s e  shall commence on thc date of nconiafion of a short form of this 
Ground Lease in the b n d  Court of Guam], and shU end at midnight on the date 20 yearrr after 
such commencement, un1e.s~ such term is extended or sooner termiuattJ as hereinafter provided. 

t 

If on tbc date 20 years &n the date of commencement of the term of thls lease, the Certificates 
s h d  not bc fully paid, thcn the tenn of this Ground Lease shall be extended until ten (10) days 
after the Certificates shall be fully paid, except that the term of this Ground Lease shall in no 
event be extended beyond the date which k 30 years after tbt date of commencement of the t c n  
of this LeaYe. If prior to thc date 20 years after the date of commencement of the term of thk 
Lease, the CertScates shali be fully paid, the term of this Ground Law shall end ten (10) days 
thereafter or ten (10) days after written notice by the Ground IAX%SOC to the Ground Lcssee, 
whichever is earlier, 

The Ground Lessee shall pay to the Ground Lessor as and fm rental hereunder the sum of One 
Dollat ($1 .a)). 

SECITON 4. Use of Sitcs: Rcletl;jlln of Sites by Ground 

(a) For the term of the Lease, the Ground Lessee shall use the Sitts solely for 
the purpose of construction a d  financing of the Pmject and thc Facilities thereon and leasing the 
Sites, the Project and the Facilities to the Government of Guam pursuant to Lhe Lcase and for 
such purposes w may be incidental there&. 

(b) In the event that the ]Lease is terminated, the right of the Ground Lessee to 
sublease the Premise.. is subject to the following tuns and conditions: 

(i) the permitted use of the Premim unkr the s u b l ~  shall be 
linaited to purposes consistent with the nature of the facilities and thc neighborhood, 

(ii) the subleshiee shall a p e  to indemniFy and hold hannlcas the 
Government of Guam and the Ground Lessor against any and all claim, actions, suits, 
judgments, damages and liabilities arising out of the s u b l e s . ~ ' ~  use of the Premises; 

(iii) the sublease shall be a "net-net-net*' lease, and s h d  contain 
provisions requiring the sublessee to pay all taxes, to rnnintain the Project and to provide 
insurance covcring such hazards a d  in such amounb as is commercially reasonable for 
similar buildings; 

(iv) the sublease s h d  contain covenants of thc sublessee regarding 
hazardous materials which rue substantially the same as the covenants contained in 
Section 12.01 of thc haw; 



(v) the sublease shall provide that the Ground Lessee shall have the 
right to taminate the sublease following a material breach by the sublessee of my of the 
turns and provisions r e q u i d  pmumt to c l a w  (i), (ii), (iii) or (iv) above; and 

(vi) following a material brcacb by the sublessee of any of the t m  
and provisions of the subleast required pursuant to clauses (i) through' (v) above, the 
sublease shall be subject to termination at tbc writkn dlrcction of the Govammt of 
Ouam. 

The Ground Lessor covenants that i t  is the owner in fee of the Sitcs, as described in Exhibit A 
hereto. The Oround lLessar furthtr covenants and w s  W if for any rcason h i s  covenant 
proves to be incorrect, the Ground Lcssor will either institute eminent domain proceedings to 
condemn the property or institute a quiet title action to cl&@ the Ground Lessor's title, and will 
diligently pursue such action to completion. 

The Ground Lessee shall not assign its rights under this Grwnd Lease or sublet the Sitcar, except 
pursuant to the Indenture, the Assignment Agreement and tb Lea$%, unless (i) the Ground 
Lwm shall have obtained the written consent of the Omund Lessor, or (if) tt# Government of 
Guam shall be jn default under the Lease or the Lease shall have b n  ternainatcd punumt to ita 
provisions, and any such asvignmcnt or sublease shall be subject to the terms and conditions of 
Section 4 hereof. 

Following the assignment of this Ground Lease to Lha Trustee pursuant to the Assignment 
Agreement, Guam Education Financing Foundation shall have no rights, titlc or interest in, or 
obligation under, this Ground Lease. Guam Education Foundation shall have no 
liability for the Tmstec's d o n s  or the exercise by the Tnrstcc of my rights under this Ground 
Leasc. 

SECTION 7. Bight of Entry, 

The ( 3 r d  Lessor reserves the right for any of its duly authorized represcntalives to enter upon 
the Sites at any wonable time to inspect thc same or to make any repairs, improvements or 
changes necessary far the preservation thereof. 

The Ground Lessee agrees, upon the termination c f l  this Ground Lease, to quit and ~ n d e x  thc 
Sim in the same good order and condition as the same were in at the time at'commtncemnt of 
tbe term hereunder, rensonabk wear and tear c x c e p ~  and agrees that any permanent 
impvemnts and structures existing upon the Sites at the time of the termination of this Ground 
Lease shall remain thereon and title thereto shall vest in the Oround Lessor, 



Upon the exercise of the option to purchase set forth in Won 14.04 of the Lease and upon 
payment of thc Purchase Rice required by said section, the tam of this G m d  Lease shall 
terminate, 

SECTION 9, DefauH, 
I 

In Lhe event the Ground Le.ssee shall be in default in the performance of any obligation on its part 
to be performed under the terms of this Ground L.aw, which default continues for thirty (30) 
days following notice and demand for correction thereof to the Ground Leaciee, the Ground 
kcqor may exercise any and all rcmcdics granted by law, except that no merger of this Ground 
Lease and of the Least shall be decmcd to occur as a result themof. So long as any such 
wignee or subtenant of the Oround Lessee shall duly perfom the terms and conditiom of this 
Ground Lase and of its hen existing sublease (if any), such d l r p c e  or subtenant shall be 
deemed to be and shall become the tenant of the OrounJ L&ssor hereunder and shall be entitled 
to all of the rights and privileges granted under my such assignment; provided, Mer, that so 
long .,* as ,. apy, , Cqificates + & I t  - ,, y e  , outstandina and unpaid ip accmhcc with th,e t m  thereof, the 
rentals or any ptut thereof payable to the Trustee WI continue to be paid io the Trustee. 

SECTION 10. -vment. 

The Ground hssee at all ti- during the term of this Ground Lease, subject to the provisions of 
Section 9 hereof, shall peaceably and quietly have, hold and enjoy all of the Sites, 

The atvund Lessee covenants and agrees to pay any and all assessments of any kind or charilcter 
and also all taxes, including possessory interest taxes, levied or assesscd upon the Sites 
(including both lnnd and improvements), if any. 

SECTION 12. Eminent 

In the event the whole or any part of the Sites or the Project (including all or any part of the 
Project) is taken by eminent domain pmaxdhgs, the interest of the Oruund Lessee shall be 
recognized uncJ is heatby determined to be the amount of Ihe then unpaid or outstanding 
Ccrtificatcs attributable to such part of thc Project and shall be paid to the Trustee, and the 
balance of the award, if any, shall be paid to the Oround Les~ot. 

If any one or more of the term, provisim, covenants or conditions of this Ground Lease shall to 
any extent be declared invalid, unenforceable, void or voidable for any reason whatsoever by a 
court of competent jurisdiction, the W n g  or ordtr or decree of which becomes W, none of 
tk remaining terms, provisions, covenants and conditions of this Olound Lease shall be affected 
thereby, and each provision of this Ground Lcasc shall be valid and enforceable to the fullest 
extent pennitled by law. 



All notices, statements, demands, consents, ;tppmvde, authorizations, offfete, designations, 
requests or other comrnunfcgtions lwmndcr by either party to the other shall be in writing and 
s h d  be sufficiently given and served upon the other party if delivered personally or if mailed by 
United States registered or certified mail, ntwn receipt rque.sted, postage prepaid, addressed as 
set forth below, or to such other iuldmscs as the respective parties may From time to time 
designate by noticc in writing: 

If to the Ground Lessee: 

Guam Education Fiancing Foundation 
C/O Mr. Richard B. Inman, Jr. 
3060 Peachtree Road 
Suite 1700 
Atlanta Georgia 30305 
Telephone: WSW-2772 
Facsimile: 4041504-2790 

with e copy Lo: 
Lnwrcnce Barusch 
Parsons Behla & Latimu 
201 Soutb Main Strect, Suite 1800 
S d  t Lake City, Utah 841 1 1 
Telephone: 801/532- 1234 
Facsimile 8011536-61 1 1 



If to the Ground Lessor: 

The Honorable Felix P, C;unacho 
Governor of h a m  
P.O. Box 2950 
Hagma, Guam 96932 
Tclephonc: 67 1/472-893 1 
Facsimile: 67 1/4774826 

Department of Public Works 
542 North Matine Drive 
Tamuning, G u m  %913 
Attention: Lawrence P. Perez, Acling Director 
Telephone: (671) 6463131 / 646-3217 / 64631 17 
Facsimile: (67 1) 646-3 169 

, , ." A. ,.#. .8 . t  O f , ,  , ,+ ,,'. , ,,, , . . I  

C3um ~ u b i c  school syste& 
P.O. Box Dl3 
Hagiltb, Guam 96932 
Attention: Juan P. norm, Superintendent 
Telephone: (67 1) 475-0462 
Facsimile: (671) 472-5003 

All section headings contained herein am for convenience of reference only and are not intended 
to define or limit the scopc of any ptovision of this Ground Ltauc. 

This Ground Lease shall be governed by and construed in accordance with the Organic Act of 
Gum clnd laws of Gum. 

SECTION 17. Amendmen$. 

This Lease may be amcnded in writing as may be mutually agrmd by Ground Lessor and Grmd 
Lessa, subject to any restrictions contained in the Indenture, and subject to any applicable 
limitations of Guam law. 

This Ground Lease may be executed in any number of counterparts, tach of which shall bc 
&med to be an original, but all together shall constitute but one and the same lea.. It is also 
agreed that scpruatt caunterparts of this Ground Lmsc may separately be executed by the 
Oround Lcssor and the Ground Lessee, all with the same force and effect a8 though the same 
counterpart had been executed by both the Ground Lessor and the Ground Lessee. 



IN WITNESS WHEREOF, the Ground Lessor and the Ground Lessec have caused this lease to 
be executed by their respective officern thereunto duly authorized. a l l  pl of th Jay and year first 
above written. 

GOVERNMENT OF GUAM, GUAM PUBUC 
SCHOOL SYSTEM 

(S E AL) 

As to Lessee, sjgned, sealed 
and &livered in the presence of: 

Unofficial Witness 

Notary Public 

(NOTARIAL SEAL) 

APPROVED AS TO FORM: 



GUAM EDUCATION FINANCING ' 

FoUNDATlON 

By: 
Richard B. lnman, Jr. 

By: 
., . .. ..... +.. .. ... . ,,.' .,+,.,I.. ,,. , . , . . . , , . . Mich4 ,  J, Alvarez , , , .  . . . . .  , , 

-w 

As to the Lessor, signed, sealed 
and delivered in the presence o t  

Witness 

Notary Public 

My Commission Expires: 

(NOTARIAL SEAL) 



All of that certain parcel of land situated at Wettengel (Ukudu) High School Site - 
Tract 11406, Municipality of Dededo, Guam, described as follows: 

Tract 114% Municipality of Dededo containing an area of 87 +/- 
acres as shown on Land Management Drawing No. 14-05T694 LM 
Check No. 254 FY2005 



GROUND LEASE 

betwe& the 

[GUAM PUBLIC SCHOOL SYSTEM, GOVERNMENT OF CUAMI, 

and 

GUAM EDUCATION FINANCJNG FOUNX)A1'ION, 
a Guam nonprofit corporation, 

Dated as of ,2005 



This lease, dated as of -- 2005, by md between the [Guam Public School System, 
Govurunent of Guam] (the "GTound Less&'), as ground lessor, and Guam Education Financing 
Foundation, a Guam nonprofit corpomtim (the "Ground -7, as ~ o d  1 ~ ;  

WITNESSETH: 

WHEREAS, the Growl Lessor is the [owner in fee] lessee] of certain real estate parcels 
located in Guam and described in %bit A (collectively, the "Sites"); 

WHEREAS, the Chund Lessor i s  willing to lease the Sites, anJ the Ground Lessee desircs to 
hire tht same from the Ground LRssor, u p  the tern and conditions and for the purposes et 
frh .in.~.ia.lw~a,(~~,%y?nd -7. d M  @? of - 2009; 

, j 

WHEREAS, the Ground Leqsee desires to sublease the Sites, and I e w  -n school facilitiss, 
including three elementary s h o d &  one mid& 6choo1 aad one high school, ta bc constructed 
and installed by the Ground Lessee on the Sites (mnectively, ths "Facilities") and certain 
equipment to be located primarily on the Site!! (the "Equipment," and, collectively with the 
Facilities and such subleasehold interest in the Sites, the b'Project") to the Gavttnment of Guam, 
Guam Public School System (the "Govcmmcnt of Guam"), and the Government of Guam desircs 
to sublease and lease the same from the Ground Lessee, pursuant to and as further describd in 
the Lcase A p m c n t  (the "L.ekie"), dated datt~ of , 2005, by rtnd between the Ground 
Ltssec, as lessor thereunder, and the Government of &am, aa lessee thereunder; 

WHEREAS, the Qound L c w r  and Ground Lessee intend that the leasing by the Ground Lessos 
to tha Chund Lessee of the Sites lshd not effect or result in a mergw of the Government of 
Guam's leasehold estate pumant to the Lcasc ond the Wund Lctwr'r [fee] [leasehold J estate 
m lessor undcr this Ground Lease, a d  thc Ground ]Less# shall continue to have and hold s 
leasehold estatc in said Sites pursuant to thls Ground Lease throughout the term hcreof snd the 
term of the Lease; and 

WHEREAS, all capituljzed terms used herein and not otherwise &fined shall have the meanings 
stt forth L the Last?; 

NOW, -RE, f l 1 S  HEREBY MUrmAUY AGREED as follows: 

SEClr1ON 1. Sites. 

The Omund Lessor hereby leascs to the Ground Lcsste and the Oround lessee hereby hires fiom 
the Ground Lessor, on the terms and conditions hereinafter set forth, the red property dtsctibed 
in Exhibit A attached herem and made a Q& hereof, subject, however, to any conditions, 
resemations, and casements of record as of the date hereof (hcrcjn collectively called the 
"Sites"). 



The tenn of this Ground Leaqc shall commence on the date of recordatioo of a short form of this 
Omund Lwsc in thc [Land Court of Guard, and shall end at midnight on the date 20 years &er 
such commencement, unless such term is wttenJed or rrooau tuminated as hercinaffcr provided. 

If on the date 20 yeam after the date of commencement of the tam of this lease, the Cmificaks 
shdi not be fully paid, then ihc tam of this Gmund Lea% shall k extended until ten (10) days 
aftcr the Certificates shall be fully paid, except that the term of this Ground Lease shall in no 
event k extended beyond the datc which is U) y u ~  after thc date of mmmenccment of the tam 
of this Lease. If priw lo the datc 20 yean after tbe datt of commencement of the term of this 
Lease, the Certificatclr shall bc fully paid, the term of this Oround Lease shall end ten (10) days 
thereafter w ten (10) days after written notice by the Ground Lessor to the m u n d  Lessee, 
whichever is earlier. 

SECTION 3. pental. 

The Oround Lessee shall pay to the Ground Lessor as d for rental hereunder the sum of One 
Dollar ($1.00). 

SECTfON 4. Use of Sites: Relettb of Sites bv Gr& I , c b m ,  . . 

(a) For the term of the Lease, the Ofound Lessee shall use the Sites solely for 
the purpose of construction and financing of the Project and the Facilities thereon and leasing the 
Sites, the Project and the Facilities to the Government of auPm pmumt to the Lease and for 
such purposes as may be incidental thmto. 

(b) Ln the event that the Lease is  terminated, the right of the Oraund Lcssec to 
sublease the Premises 3s subject to the following t.em and conditions: 

(i) the permitted usa of the Prernim under the subleaee shall be 
limited to purposes consistent with the natm of the facilities and the neighborhood 

(ii) the sublwsee shall agree to i n d e w  and hold harmless the 
Oovernmcnt of Guam and the Gmund L c m  against any and all claims, actions, suits, 
judgments, damdges and liabilities arising out of the aublcsacc's use of tbc Pemises; 

(iii) the subleasc shall be a "net-nct-net" lease, and shdl contain 
provisions rcquirjng the s u b l e ~ k  to pay all tax@, to maintain the Project and to provi& 
insurance covering such hazards and in such mounts as is commercially rtcrsonable for 
similar buildings; 

(iv) the sublease shall contain covenants of the sublessee regarding 
hazardous materials which are substantially the same ais the covenants contained in 
Section 1 2.01 of the Lease; 



(v) the sublease shall provide that the Ground Lessee shall havt tht 
right to taminate the subhw follnwlng a mtr:nal b n r h  by thc sublessct of my of tbc 
lcnnr and provision3 required pursuant to clauscs (i). @), (iii) & (iv) above; and 

(vi) . following n material breach by the svblcsstt of any of thc tcrmv 
and provisions of thc subleast required pursuml to clauses (i) thmugb (v) abovc, thc 
s u b l ~ ~ ~  shall be subject to tcdnndon at the written d i d m  of h e  Government of 
Guam. 

The Oround Lessor covenants that it is the ownw in fee of the Sites, as M b e d  in Exhibit A 
hato.  The Ground Lessor further covenants and agrees that if for any reason this covenant 
proves to be incorrect, the Ground Lerssur will either institute eminent d o h  w i n g s  to 
condema tbc property or institute a quid title action to clarify the Omund Lessor's title, and will 

The Ground Lessee shall not assign its rights under this Orvund Lease or sublet the Sites, except 
pursuant tu the Indenture, the Assignment Agreement and the Lenu, unless (i) the Ground 
L e s . ~  shall have obtained thc written conscnt of the Ground hw, or (ii) the Oov-nt of 
Ouam shall bt in default under the Ltilsc: or the Lease shall havt been terminated punuant to its 
provisions, a d  my such n s s i p t n t  or subleasc shall be subject tu the term and conditions of 
Scction 4 hereof. 

Following the assignment of this Oround Lease to thc Trustee pursuant to the Assignment 
Agrttmc~lt, Guam Education Financing Foundation shall have no dgh~% title or interexst in, or 
obligation under, this Ground Lease. Guam Eslucation Fiiancing Foundatfon shall have no 
liability for the Trustee's actions or the exercise by the Trustee of any rights under this Ground 
Lease. 

SECTION 7. Wht of Entm, 

l ' h~  Grand Lessor reserves the right for any of i$ duly authorized representatives to enter upon 
the Sjm at my reasonable time to inspect the srrme or to make my repaits, irnprovem~~. or 
changes necessary for the preservation thereof. 

SECTION 8. -on. 

The Ground Lessee agreed, upon the termination of this mound Lease, to quit and surrender the 
Sites in the same good order and condition aar the same were in at the time of commencement of 
the term hereunder, reasonable wear and tear exccptcd, and agrees that any permanent 
improvements and  structure^ existing upon the Sites at the time of thc termination of this Ground 
Ltw shall remain thereon and title thereto shall vest in the Ground Lessor. 



Upon UK excrrisc of the optlon to purchase set forth in Section 14.04 of tbc Lease and upon 
payment of the Pufchase Prim required by said Mnion, thc term of this Ground Lase shall 
terminate. 

SECTION 9, Default. 

h the event the Cround L c w  ~ h d l  bt in default in the PwQunnance of any obligation on jts part 
to be performed under the terms of this around Lease, which dcftlult continw for thirty (30) 
days following notiw and &rnand for comcdon thcmof to the Ground Lessee, the C h u d  
L~LQW may exercise any anJ all remedies granted by law, except lhat no merger of this Ground 
Lea* aod of the Least shall be deemed to occur aa a result thcreuf. So long mi any such 
assignee or subtenant of the Gtound Lessee shall duly perform the tams and conditionti of this 
Ground Lease d of its then existin8 sublease (if my), such assignee or subtcnrant shall be 
dccmtd to ha and shall k a m e  the tenant of the Ground Lemr hercunk and fihnll be entitled 
to all of the rights and privileges pared undcr any such assignment; provided, further, that so 
long as any Cmtlficates are outstanding and unpaid in accmbna  with the tnmli Lheraof, the 
rentals or any part thereof payable to the livstee shall continue to be polid to the 'i'rustce. 

The Ground Lessee at a11 times during the ttrm of this Ground Lease, subjkt to the provisions of 
Secdan 9 hereof, shall peaceably and quietly have, hold and cajoy. dl of the Sim, 

The Oround tesett covenants and agrees to pay any and all asessments of any kind or chnracm 
and also all taxes, including possessory interest taxes, Isvied or assessed upon the Sftes 
(including both land a d  improvements), if any. 

SECl'JON 12. merit Domain. 

In the event the whale or my prut of the Sites or the Project (including dl or uny part of the 
Project) is taken by eminent domain p r d n 8 6 ,  the interest of the Ground Ltwe shall be 
recognized turd is hereby determined to be the amount of the then unpaid or outstiding 
Certificates attributable to such part of the Project and shall be paid to the Trustee, and the 
bnlancc of the award, if my, sh dl be paid to the Ground Lessor. 

SECTION 1 3, Partial Invaliditv, 

If my one or more of the terms, provisions, covenants or conciitions of this Ground Lease shall to 
any extent be declared invalid, unenforceable, void or voidable for any reason whatsoever by a 
court of competent jurisdiction, the finding or order oa decree of which becomes fid, nunt af 
the remainin8 terms, provisions, covenants aad conditions of this Ground Lcase shall be affected 
tbmeby, and each provision of this Ground Lea% shall be valid and enforceable to the fullest 
extent pcnnitted by law. 



All notices, statements, demands, consents, approvals, authorizations, offers, designations, 
requests or other communicadona herwnder by either party to the other ahall be in writing and 
shall be sufficiently given aMt served upon the other patty j f  delivered petsonally or if mailed by 
United  stat^ registered ar ctdflcd mail, return receipt nqucsted, postage prepaid, addressed as 
sgt, forth below, or to such other addresses as the respective parties my from time to time 
designate by notice in writing: 

Tf to the Ground Lasee: 

G u m  Education Financing Foundation 
C/O Mr. Richard B. I n w ,  Jr. 
3060 Peachtrec Road 
Suite 1700 
Atlanta Georgia 30305 
Telephone: 404/50412772 
Facsimile: W504-2790 

with a copy to: 
Lawrence Barusch 
Pmons Behle & Latimer 
201 South Main Street, Suite 1800 
Salt Lake City, Utah 841 1 1 
Telephone: 801/532- 1234 
Facsimile 801/536-6J 1 1 



If to the Ground Lessor, 

, J .,, I... ,l.. r ,  

'l'he Honorable Felix P. c'anwho 
Governor of Guam 
P.O. Rox 2950 
HYgtlfm, Ouam 96932 
Telephone: 6711472-8931 
Facsimile: 67 1147714826 

l lepr lmnt  of Yubfic Works 
542 North Marine Drive 
Tmuning, Ouam 96913 
Attcntion: Lrrwrencc P. Perez, Acting Director 
Telephone: (67 1) 6463 131 1 646-3217 I 646-3 117 
Facsimile: (671) 646-3 169 

. I  'Z fb  a , "  9 1 ,  I I 

Guam Public School System 
P.O. Box DE 
HagMia, Guam 96932 
Attention: Juan P, flora, Superln tendent 
Telephone: (671) 4754462 
Facsimile: (67 1) 472-5003 

All section headings contained herein one for convenience of reference only and are not intended 
to define or limit the scope of any provision of' this Ground Law. 

SECTION 16. W c n b l e  Law, 

This Ground Lease shall be govcmd by and cowtrued in accordance with the Organic Act of 
Ouam and laws of Guam, 

This Lease may be amended in writing as m y  be mutually a@ by Ground Lessor and b u n d  
Lcrm, subject to any restrictions contained in the Indenture, and subject to any applicable 
limitations of Cham law. 

This Ground Lcasc may be executed in any number of countcrpm, each of which shall be 
deemed to be an original, but all together shall constitute but one end the same lease, It is a1.w 
agreed that separate counterparts of this Ground Lease m y  separately be cxecuted by the 
Ground Lessor and the Ground Lessee, all with the same force and effect as though the same 
counterpart hcKi been executed by both the Ground Lessor and the Growl Lessee. 



1N WITNESS WHEREOF, the Ground Lessor and thc Gmund ZRssce have WURMI this least to 
be c~uvtsd by heir respective o f f i m  thereunto duly authubd, all as of the L y  .od y m  first 
above wriUan. 

GO-NT OF GUAM, GUAM PUBLIC 
SCHOOL SYSTEM 

ATTEST: 
I I ,  

As to h s e c ,  signed, scaled 
and delivered in the presence of: 

Unofficial Witnsss 

My Commission Expires: 

(NOTARIAL SEAL) 

APPROVED AS TO FORM: 



GUAM EDUCATION FINANCING ' 

FOUNDATION 

By: 
Richard B. Inman, Jr. 
Chrrirmaa 

By: 
. , , .. .,.. .,.. . < .. . . 3r. 1 . ,, ,., 1. , ,. , . . . , . , . Michael J, Alv- . , , 5 ,  

sectetary 

As to the Lessor, sign4 sealed 
and delivered in the prevencc of: 

Witness 

- 
Notary Public: 

My CwnmIssion Expires: 

(NOTARIAL SEAL) 



All of that certain pace) of land situated at Harmon Loop Elementary School 
Conversion to Middle School - Lot No. 101 26-R2. Hanon, Municipality of 
Dededo, Guam, described as follows: 

Lot No. 10126-R2. Municipality of Dededo containing tm area of 
15.36 acres as described as shown on Land Management Drawing No. 
1445T695 LM Check No. 255 FY2005 


