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GROUND LEASE 

bctweeu the 

GUAM PUBLIC SCHOOL SYSTEM, GOVERNMENT OF GUAM, 

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

~ Dated as rrf ,2005 
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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 GUWII Education Financing 
Foundation, a Guam nonprukt corporation (the "Ground Lessee"), as ground lessee: 

I 

W I T N E S S E T H :  

WHEREAS, the Ground Lessor is thc [owner in fee] [ground lessee] of cerlain real esule pwcels 
located in G u m  and described in Exhibit A (collectively, the "Sites"); 

WHEREAS, the Ground Lessor is willing to lease the Sites, and the Ground Lessee desires to 
hire Lhe same from the Ground Lessor, upon thc terns and conditions and for the purposes set 
forth in this lease (the "Ground Lease"), Jdted as of ,2005; 

, ,.:, i : ; ; , ; ;  : ,  ; ' ;  $1 :,I , *  ' (( 
WHEREAS, the Ground c s s e e  desires to sublease the Sitcs, and lease c e A n  scl~ool facilities, 
including three elementary schools, one middle school and one high school, to be constructed 
and installed by the Ground Lessee on the Sites (collectively, the "Facilities") and certain 
equipment to be locatcd primiwily on the Sites (the "Equipmcnf" and, collectively with the 
Facilities and such subleasehold interest in the Sites, the "Project") to the Government of Guam, 
Guam Public School System (the "Government of Guam"), and the Government of Guam desires 
to sublease and lease the same from Lhe Ground Lcssee, pursuant to und as further described i n  
the Lease Agreement (the "Lease"), dated as of , 2005, by and between the Ground 
Lessee, as lessor thereunder, and thc Government of Guam, a!! llessw thereunder; 

WHEREAS, the Ground Lessor and Ground Lessee intend that thc leasing by the Ground Lessor 
to thc Ground Lessee of thc Sites shall not effect or result in a merger of the Government of 
Guam's leasehold estate pursuant to the k s s e  and the Ground Lessor's [fee] [leasehold] esute 
as lessor under this Ground Lease, and thc Ground' Lessee shall continue to have and hold a 
leasehold estate in sai.d Sites pursuant to this Ground Lease throughout the term hereof and the 
tern of the Lease: and 

WHEFtEAS, all capitalSzed ternls used herein and not otherwise defined shall have the meanings 
set forth in the Lease; 

NOW, THEREFORE, 1T 1s HEREBY MUTUALLY AGKEED as follows: 

SECTION 1.. Sites. 

The Ground Lcssor hereby leases to the Ground Lessee and the Ground Lessee hereby hires from 
the Ground Lessor, on the terms and conditions hereinafier set forth, the real property described 
in Exhibit A attached hereto and made a part hereof, subject, however, to any condi.tions, 
rcscl-vations, and ease~lle~lts of record as of the date hereof (herein collectively called the 
"Sites"). 



SECTION 2, Term. 

The term of tl6s Ground ZRase shall colnmence on the dute of recordation of a short form of this 
Ground h a s c  in the bund Court of Gum],  and shall end at midnight on the date 20 years aftcr 
such commencement, unless such term i s  cxtcnded or sooner terminated as hereinafter provided, 

If on the date 20 years after the date of conllnencement of the tern of' this lease, the Certiticates 
shall not be fully paid, then the term of this Ground Lease shall be extended until ten (10) clays 
after the Certificates shdl be fully paid, except that the tcrln of this Ground Lease shall in no 
evcnt be extended beyond the date which is 30 y e a s  arter the date of co~nrnence~nent of the term 
of this Lease. If prior to the date 20 years after the date of commencement of thc tcrm of this 
Lease, the Certificates shall be fully paid, the tcrm of this Ground Lease shall end ten (10) days 
thereafter or ten (10) days after written notice by the Ground Lessor to the Ground Lessee, 
whichever is earlier, 

SECTION 3. Rental. 

The Ground Lessee shall pay tu the Ground Lessor as and for rental hereunder the sum of One 
Dollar ($1 ,OO). 

SECTION 4. Use of Sites: Relettinrr of Sites by Ground Lessee. 

(a) For the term of the Lease, the Ground Lessee shdl use the Sites solely for 
I the purpose of construction and financing of the Project and the Facilities thereon and lcasing the 

Sites, the Project and the Facilities to the Government of Guam pursuant to the Lease and for 
such purposes as may be incidental thereto. 

(b) In the event that the base  is terminated, the right af the Ground Lessee to 
sublease the Premises is subject to the following terms and conditions: 

(i) the permitted use of the Premises under the sublease shall be 
limited to purposcs collsistent with the nature of the facilities and the neighborhood. 

(ii) the sublcssee shall agree to indemnify and hold harml.ess the 
Government of Guarn and the Ground Lessor against any and dl claims, actions, suits, 
judgments, damuges and liabilities arising out: of the sublessee's use of the Premises; 

(iii) the sublease shall be a "net-net-net" lease, ilnd shall contain 
provisiolls requiring the sublessee to pay all taxes, to maintain the Project and to provide 
insurance covering such hazards and in such amounts as is commercially reasonable Tot 
similar buildings; 

(iv) the subl.ease shall contain covenants of the sublessee regarding 
hoznrdous materials which are substantinlly the same as the covenants contained in 
Section 12.01. of the Lease; 
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(v) the sublease shall provide that the Ground Lessee shall have the 
right lo terminate the sublease following a matcrial breach by the sublessee of any oC: the 
terms und provisions required pursuant lo clauses (i), (ii), (iii), or (iv) above; and 

(vi) , following a material breach by the sublessee 01 any of the terms 
and provisions of t~e'sublease required pursuant to claus~s (i) through (v) above, the 
subleew shall be sdbject lo termination at the written direction of the Government of 
Guam. 

SECTION 5. Owner in Fee, 

The G~ound Lessor covenants that it is the owner in fee of thc Sites, as described in Exhibit A 
hcrcto. 'The Ground Lessor further covenants and agrees tllat if for any reason this covenant 
proves to be incorrect, the Ground Lessor will either institute cminent dorn'ah proceedings to 
condemn thc property or institute a quiet title action to cldrify the Ground Lcssor's title, and will 
diligently pursue such action to con~pletion. 

I ,  a,.;,, b ; " , ; , ~ , v ; ,  *;, 4 ; \ 1 L  #j,l,;l ,, I;:, I ,  , I1 ( I 1  I l l  

SECTION 6. &&nments and Subleases, 

The Ground Lessee shall not assign its rights under this Ground Lease or sublet the Sites, except 
pursuant to the Lndenture, the Assignment Agreement and the Lease, unless (i) the Ground 
Lessee shall have obtained the written consent of the Ground Lessor, or (ii) thc Government of 
Guam shall be in default under the Lease or the Lease shall have been terminated pursuant to its 
provisions, and any such assignment or subleasc shall be subject to the terms and conditions of 
Section 4 hereof, 

Following the assignment of this Ground Lease to the Trustee pursuant to the Assignment 
Agreement, Guun Education Financing Foundation shall have no rights, titlc or interest in, or 
obligation under, this Ground Lease. Guam Education Financing Foundation shall have no 
liability for the Trustee's actions or the exercise by the Trustee of any rights under this Ground 
Lease. 

SECTION 7. Right of' Entrv. 

The Ground Lessor reierves the right for any of its duly authorized rrcprcscntatives to enter upon 
the Sites at any reasonable time lo inspect the same or to make any rcp'airs, improvements or 
changes necessary for the pre~ervalion thereof. 

SECTION 8. Termination. 

The Ground Lessee agrees, up011 the termination of this Ground Lease, to quit and surrender the 
Sites i.n the same good order and condition as the same were in at the time of commencement of 
the term hereunder, reasonable wcar aud tear excepted, md agrees that any permanent 
improvement.. and structures existing upon the Sites at the time of the ternhation of this Grout~d 
~ e i s e  shall remain thereon and title thereto shall vest in the Ground Lessor. 
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Upon the exercise of the option to purchase set forth in Section 14.04 a'f the Lease and upon 
payrncnt of the Purchase Price required by said section, the term of this Ground Lease shall 
terminate. 

SECTION 9, Default. 

In the event the Ground Lessee shall be i n  default in the performance of any obligation on its part 
to be performed under the terms of this Ground Lease, which default continues for thirty (30) 
days following notice and demand for correction thereof to the Ground Lxssee, the Ground 
Lessor may exercise any and all remedies grantcd by law, except that no merger of this Ground 
Lease and of the Leise shall be deemed to occur as a rcsult thereof. So long as my such 
assignee or subtenant of the Ground Lessee shall duly perforin thc tcrnls and conditions of this 
Ground Lease and of its then existing sublease (if any), such assigt~ee or subtcnant shall bc 
deemed to be and shall bwo~ne the tenant of the Ground LRssor hereunder and shall be entitled 
to all of the rjghls and privilogcs granted under any such assignment; provided, further, that so 
long as any Cettificates are outstanding and unpaid in acco~dance with the terns thereof, the 
rentals or any part thereof payable to the Trustee shall continue to be paid ta the Tmste&. 

SECTION 10. Quiet Eniovment. 

The Ground Lessee at all timcs during the tenn of this Ground Lease, subject to the pruvisions of 
Section 9 hereof, shall peaceably and quietly have, hold and enjoy all of the Sites. 

SECTION 1 1. Taxes. 

The Ground Lessee covenants and agrees to p-ay any and a11 assesslnents of any kind or character 
and also all taxes, including possessory interest taxes, levied or sssessecl upon the Sites 
(including both land and improvements), if any. 

SECTlON 12. Eminent Domainl: 

In the event the whole or my part of the Sites or the Project (including all or any put of the 
Project) is taken by eminent domain proceedings, the interest of thc Ground Lessee shall be 
recognized and is hereby dctcrnlined to be the amount of thc thcn unpaid or outstanding 
Certificates amibutable to such part of the Projcct and shall be paid to the Trustee, and Lhe 
balance of the award, if any, shall be paid to the Ground Lessor. 

SECTION 13. Partial Tnva1idi.h 

I f  any one or more of the ~erms, provisions, coveuauts or conditions of this Ground Lease shall to 
any extent be declared invalid, unenforceable, void or voidable for any reasoti whatsoever' by a 
court of competent jurisdiction, the finding or order or decree of which becomes final, none of 
the remaining [.ems, provisions, covenants and conditions of this Ground Lease shall be affected 
thereby, and each provision of this G,round Lease shall be valid and enforceable to the fullest 
extent penni tred by law. 
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i SECTION 14. Notices. 
I 

I All notices, statements, dcmands, consents, approvals, authorizations, offers, designations, 
requests or other communications hereunder by either party to the other shall be in writing and 
shall be sufticiently given and served upon the other pf ly  if delivcrcd personally or if mailed by 
United Statcs registered or ~certiiied mail, retun receipt requested, postage prepaid, addressed as I' 

set forth below, or to such other addresses as the respective parties may from time to time 
designate by notice in writing: 

If to the Ground Lessee: 

Guam Education Financing Foundation 
c/o Mr. Richard B. Inman, Jr. 
3060 Peachtree Road 
Suite 1700 

with a cufiy to: 
Lawrence Barusch 
Parsons Behle & Latimer 
20 1 South Main Street, Suite 1800 
Salt Lakc City, Utah 841 11 
Telephone: 8011532- 1234 
Facsimile 8011536-61.1 1 
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If to the Ground Lessor: 

The Honortble Felix P, Camacho 
Governor of Guam 
P.O. Box 2950 
Hagatna, Gum 96932 
Telephone: 67 1 /472-893 1 
Facsinlile: 67114774826 

Department of Public Works 
542 North M ~ i n e  Drive 
Tamuning, Gu,un 96913 
Attention: Lawrence P. Perez, Acting Director 
Telephone: (67 1) 646-3 13 1 1 646-321 7 / 646-3 1 17 
Pzlcsiruile: (671) 646-3 169 

7 ,  

Gua111 Public School system- 
P.0,  Box DE 

, HagBtiia, Qpatn 96932 , 
I I 

! Attention: ~ u a n  P. Florcs, Superintendent 1 

Telephone: (671 ) 475-0462 
Facsi~llile: (67 1) 472-5003 

SECTION 15. Section 'Headings. 

All scctioll headings contdncd herein are for convenience of reference only and are not intended 
to detinc or linlit the scope of any provision of this Ground Lease. 

SECTlON 16. A~plicahle Law, 

This Ground Lease shall be governed by and construed in accordance with the OiSpnic Act of 
Guam and laws of Guam. 

SECTTON 17. Amendments. 

This Lease may be mended in writing as may be mutually agreed by Ground Lcssor and Ground 
Lessee, subject to any restrictiqns contained in the Indenture, and subject to any applicable 
limitations of Guam law. 

SECTION 18. Execution. 

This Ground k a s e  may be executcd in any number of: counterparts, each of which shall be 
deemed to be an original, but all together shall constitute but one and the same lease, Tt is also 
agreed that separate counterparts uf this Ground Lease may sepa~atcly be executed by the 
Ground Lessor and the Ground Lessee, a13 with the same force and effect as though the silme 
counterpart hud been executed by both the Ground Lessor and the Ground Lcsscc. 
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IN WITNESS WHEREOF, the Ground Lessor and the Ground Lessee have causGd tlthis lease to 
be executed by their respective officers thereunto duly authorized, all as of the day 'uld ycw first 
above written. 

GOVERNMENT OF GUAM, GUAM PUBLIC 
SCHOOL SYSTEM ' I  

I (  

[Name] 
Yritle] 

BY 
1 Name] 
I Title] 

As to Lesscc, signed, sealed 
and delivcrd in the presence of: 

Unofficial Witness 

NOW Public 

My Comn~ission Expirps: 

(NOTNUAL SEAL) 

APPROVED AS TO FQRM: 

\pame] 
[Title] 
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GUM4 EDUCATION FINANCING 
FOUNDATlON 

By: ,, 

Richard B. Inman, Jr, 
Chairman 

ATTEST: 

(SEAL) 

By: 
Michael J, Alvarez 

' 8 ,  < > Secretary 

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

Witness 

Notary Public 

My Comuzissiun Expires: 

(NOTAlUAL SEAL) 
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All of that certain prircel of land situated at Adacao Mangilao Elementary 
School Site - Lot 5402-RSNEW-6, Municipality of Mmgilao, Guam, . 
described as follow$: 

Lot No. 5402-RSNEW-6, Mangilao containing an area of 16.98 
acres as shown on Land Management Drawing No. 14-05T63 1 
LM Check No. 238 FY2005 



I 
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GROUND LEASE 

. .  . , ,, . . 0 , .  , " . , , '  ' 1 , .  , , 8 , . ( I  I , .  , _ ' ,  I. .. 
, '  I , 8 , , 8 . ) .  , ,  . ' I .  

between the 

[GUAM GUAM PUBLIC SCHOOL SYSTEM, GOVERNMENT OF GUAM], 

and 

GUAM EDUCATION FINANCING FOUNDATION, 
a Guam nonprofit corporation, 

Dated as of ,2005 



SEP-19-2005 10:58 FR0M:GOUERNOR'S LEGRL OFC 6714776666 

1 
1 

I 

> GROUND LEASE I 
I 
I 

This lease, dated us of , 2005, by and betwcen the [Guam Public School System, 
Government nt' Gum] (the "Ground Lessor"), as ground lessor, and Guam Educatio~l Financing 
Foundation, a Guam nonprofit corporation (the "Ground Lessee"), us ground less&: I 

I 
I WHEREAS, the Ground Lcssor is thc [owner in fee] [gound lessee] of certain real estate parcels 

located in Guam and described in Exhibit A (collectively, the "Sites"); 

WHEREAS, the Ground Lcssor is willing to lease the Sitcs, and the Ground Lessee desires to 
hire the same frorn the Ground Lessor, upon thc terms and conditions and for the purposes set 
forth , in this b '  T * r v l  1ea.e .! ($e "Ground t ,,, , , Leiuse"), dkted as of ,2005; 

I i I , '  
I 

WHEREAS, the Ground LRssee desires tu sublease the Sites, and lease certain school facilities, 
including three elementitry schools, one middle school and one hjgh school, to be constructed 
and installed by the Ground Lessee on the Sites (coUectivcly, the "Facilities") and certain 
equipment to be located primarily on the Sites (the "Equipment," and, collectively with the 
Facilities and such subleasehold interest jn the Sites, the "Project") to the Government of Guam, 

I Guam Public School Systclu (the "Government of Guam"), and the Government of Guam dcsires 
to sublease and lease the same from the Ground Lessee, pursusnr to and as furthcr described in 
the base Agreement (the "Lease"), dated as of , 2005, by and betwccn the Ground 
Lessee, as lessor thereunder, and the Government of Guam, as lessee thereunder: 

WHEREAS, the Ground kssor  and Ground Lessee intend that the leasing by the Ground Lessor 
to the Ground Lessee of the Sites shall not effect or result in u merger of the Government of 
Guam's leasehold estate pursuant to the Lease and the Ground Lessor's [fee] [leasehold] estate 
as lessor under this Ground base,  and the Ground Lessee shall continue to havc and hold a 
leasehold estate in said Sites pursuant to this Ground Lease throughout the tenn hereof and the 
term of the Lease; and 

WHEREAS, dl capitalized terms used herein and not otherwise detined shall have the meanings 
set forth in the Lease; 

NOW, THEREFORE, IT 1s I-IEREBY MUTULLY AGREED as follows: 

SECTION 1, Sitcs. 

The Ground Lessor hereby leases to thc Ground Lessee llnd the Ground Lessee hcreby hires from 
the Ground Lessor, on the term and conditions heninafter set forth, the real property described 
in Exhibit A attached hereto and made n part hereof, subjec~, however, to any conditions, 
reservations, and eascmeilts of reco~d as of the date hercof (herein collectively called the 
"Sites"). 



SEP-19-2005 10:58 FR0M:GOVERNOR'S LEGRL OFC 6714776666 TO: 671 475 8805 P. 36'53 

SECTION 2. Term., 

The term of this Ground Lease shall commence on the datc of recordation of a short form of tlus 
Ground Lease in the [Land Court of Gum], and shall end at midnight on the datc 20 years after 
such cornmenccment, unless such tenn is extended or sooner terminated as hereinafter provided, 

I 

If on the date 20 years aftcr the chte of commencement of the term of this lease, the Certificates 
shall not be fully paid, then the term of this Ground Least shall be extended until ten (10) days 
after the Certificates shall be fully paid, except that the t m  of tlis Ground Lease shall in no 
event be extended beyond the Jate which is 30 yeas after the date of commencement of the term 
of this Lease. If pl-ior to the date 20 years after the date of commencement of thc term of this 
Lease, the Certificates shall be fully paid, the term of this Ground Lease shall end ten (10) ddys 
thereafter or tcn (10) days after written notice by the Ground Lessor to the Ground Lessee, 
whichever is earlier. 

. . SECTION 3. Rental. ., ,a .>b .,&..,I.* . t  ..> . . l , > , , 4  ,,,,,.!'.. , ,,,. , , . , , . , , ,  , , , 

The Ground Lessee shall pay 1.0 the Ground Lessor as and for rental hereunder the sum of One 
Dollar ($1.00). 

SECTION 4. Use of Sites: Reletting of Sites by Ground I~asee .  

(a) For the term of the Lease, the Ground Lessee shall use the Sites solely for 
the purpose of constniction and financing of the Project and the Facilities thercon and leasing thc 
Sites, thc Project and the Facilities to the Government d Guam pursuant to the Lense and for 
such purposes as way be incidental thveto. 

(b) In thc event that the Lease is terminated, the right of the Ground Lessee to 
sublease the Premises is subjcct to the following iems and conditions: 

(i) the permitted use of the Premises under the sublease shall be 
limjred to purposes consistent with the nature of the Pdcilitics and the neighborhood, 

(ji) the sublessee shall agree to indenlnify md hold h m l e s s  the 
Government 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 Premises; 

(iii) the sublease shdl be a "net-net-net" lease, and shall contain 
provisions requiring thc sublessee to pay all taxes, to maintain the hoject and to provide 
insurance covering such lmzards and in such amounts as is commercially reasonable for 
sjmilnr buildings; 

(iv) the sublease shall contain covenants of the sublessee regarding 
haznrrlous materials which are substantidly h e  same as the covenants contained in 
Section 12.01 of the Lease; 



I 
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(v) the sublease shall provide that the Ground Lessee shaIl hive the 
right to terminate the sublease following a material breach by the sublessee of my of the 
terms and provisio~ls required pursuant to clauses (i), (ii), (iii) or (iv) above; and 

(vi) ,following a nlaterial breach by the sublessee of any of the terms 
and provisions of the sublease required pursuant to clauses (.i) through (v)' above, the , 

sublease shall be subject to termination at the written direction of the Gover~ment of 
Guam. 

SECTION 5. _Owner in Fec, 

The Ground Lessor covenants that it is the owner in fee of the Sites, as described in Exhibit A 
hereto. The Ground Lessor further covenants and agrees that if for my reuson this covcnmt 
proves to be incorrect, the Ground Lessor will either institute eminent domain pruceedings to 
condemn the property or institute a quiet title action to clarify the Ground Lcssor's title, and will 
diligently pursue such p i o n  to completion. 

i i l L  L I  1 1  1 1 1  " 1  4%' I , $4, I ,  i ( , ,  , I I /  ' 

SECTION 6. Assi~nments and Subleases. I 

I 
The Ground Lessee shall not assign iu rights under this Ground Lease or sublet thc Sites, except 
pursuant to the Indenture, the Assignment Agreement and the Lcase, unless (i) the Ground 
Lessee shall have obtained the written consent of thc Ground Lessor, or (ii) the Government of 
G u m  shdl be in default under the Lease or the Lease shall have been tcrrninated pursuant to its 
provisions, and any such assignment or sublease shall be subject to the tenns and conditions of 
Section 4 hereof. 

Following the assignnlent of this Ground Lease to the Truske pursuant to the Assignment 
Agreement, Guam Education Financing Foundation shall have no rights, title or interest in, or 
obligation under, this Ground Lease. Guam Education Financing Foundation shall have no 
liability for the Trustee's actions Or the exercise by the Trustee of any rights undcr this Ground 
Lease. 

SECTION 7. Rieht of Entry., 

The Ground Lessor resirves thc right fur any of its duly authorized representatives to enter upon 
the Sites at any rcasonc~ble time to inspect the same or to make my repairs, improvclnents or 
changes necessary for the preservation thereof, 

SECTION 8, Termination, 

The Ground Lcssee agrees, upon the termination of this Ground Lease, to quit and surrender the 
Sites in the same good order and condition as the same were in at the rime of commencement of 
the term hereunder, reasonable wear and tear exceptcd, and agrees that any permanent 
i~nprovements 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 Ground Lessor, 
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Upon the exercise of the option to purch&e set forth in Section 14.04 of the ~ e h s e  and upon 
payment of the Purchase Price required by said section, the term of this Ground Lease shall 
terminate. 

! SECTION 9. , Default. I 
'i In the evcnt the Ground Lessee shall be in default in the performance of any obligation on its part 

to be performed under the terms of this Ground Lease, which dcfault continues for thirty (30) 
I 
I days following notice and demtnct ibr correction thereof to the Ground Lcssee, the Ground 
1 Lessor may exercise any and all remedies granted by law, except that no merger of this Ground 
I Lease and of the b a s e  shall be deemed to occur as a result thereof. So long as any siich 
I assignec or subtenant of the Ground Lessee shall duly perform the terms and conditions of this 

Ground Lease and of its thcn existing sublease (if any), such assignee or subtenant shall be 
deemed to be and shall bwomc the tenant of the Ground Lessor hereunder and shall bc cntitled 
to all of the rights and privileges granted under any such assignment; provided, furher, that so 
long as any CertificaTes are outstanding and unpaid in accordance with the terms thereof, the 

I 
A , , ,  ,, I I I 

i' rentds or any part tfi&rcofpkyoble to the Trustcc shall continue to be piiid to the Trustce. 

SECTION 10, Quiet. Eniovment. 

The Ground Lcssee at all times during the telm of this Ground Leasc, subject to the provisions of 
Section 9 hereof, shall peaceably and quietly have, hold md enjoy all of the Sites. 

SECTION 1 1. Taxes. 

The Ground Lessee covenants and agrees to pay any and a11 assessments of any kind or character 
and also all taxes, including possessory iuterest taxes, lcvied or assessed upon the Sites 
(including both land and improvements), if any. 

SECTION 12. Eminent Domain, 

Tn the event the whole or my part of the Sitcs or the Project (including all or any part of the 
Project) is taken by eminent domain proceedings, the interest of the Ground Lessee shzlll be 
recognized and is hereby determined to be the amount of the then unpaid or outstanding 
Certificates attributable to such part of the Project and shall be paid to the Trustce, and the 
balance of the award, if any, shall be pdd to the Grourid Lessor. 

SECTION 13, Partial Invaliditv. 

If any one or more of the terms, provisions, covenants or conditions of this Ground Lease s h d  to 
any extent be declared invalid, unenforceable, void or voidable for any reason whatsoever by a 
court of competent jurisdiction, the tjnding or order or decree of wllicl~ becomes final, none of 
the remaining terms, provisions, covenants and conditions of this Ground Lease shall be affected 
thereby, and each provision of this Ground Lease shall be valid and enkrceable to the fullest 
extent permitted by law. 
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SECTION 1.4. Notices. 

All notices, statements, demands, consents, approvals, authorizdtions, offers, designations, 
requests or other communications hereunder by either party to the other shall be in writing and 
shall be sufficiently given an,d served upon the other ptuty if deljvered personally or if mailed by 
United States registered or,certified mail, return receipt requested, postage prephid, addressed a,. I 

set forth below, or to such othcr addresses as the respective parties may from time to time 
designate by notice in writing: 

If to the Ground Lessee: 

Guam Education Financing Foundation 
I C/O Mr. Richard B, Tnman, Jr. 

3060 Peachtree Road 
I Suite 1700 
I 

I , < 3 , )  b ,  , t  f " 4  " 5 

,Atlanta Georsia 30305 
" ' I"' ' 'TeTephone: 404/504-2772 I 4 '  / I I 

I Facsimile: 4041504-2790 
I 

with a copy to: 
Lawrence Barusch 
Parsons 13ehle & Latimer 
20 1 South Main Street, Suite 1800 
Salt Lake City, Utah 841 11 
Telephone: 801/532-1234 
Facsin~ilt: 80 11536-61 11 
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If to the Ground Lessor: 

The Honorable Felix P. Camacho 
Governor of Guam 
P.0, Box 2950 
Hagqtna, Guam 96932 
Telephone: 67 11472-893 1 
Facsimil.e: 67 11477-4826 

Depmtmcnt of Public 'Works 
542 Norlh Mnriue Drive 
Tanluning, Guam 96913 
Attcution: Lawrence P. Perez, Acting Director 
Teleyhoae: (67 1) 646-3 13 1 / 646-3217 I 646-3 1 17 
Facsimile: (67 1) 646-3 169 

, a . ,  <,.,I " 8  , ,  , V S 4  

/ I ""b'u'li'id~ubliu~cho~lSystem - ' 
P.O. Box DE 
Hngitiia, Guam 96432 
Attention: Juan P, mores, Superintendent 
Telephone; (67 1) 475-0462 
~acsimile: (67 1) 472-5003 

SECTlON 15, Section Headin~s. 

All section he*ddings contained herein nre for convenience of reference only and ore not intended 
to define or Limit the scope of any provision of this Ground Lease. 

n 

SECTION 16. Annlicable Law. 

This Ground Lease shall be governed by and construed iu accordance with the Organic Act of 
Guam and laws of Guam, 

SECTION 17. Amendments. 

This Lease may be amendcd in writing as may be mutually agreed by Ground Lcssor and Ground 
Lcssee, subject to any restrictions contained in the Indenture, and subject to any applicable 
lilllitations of Guam law. 

SECTTON 18. Execution. 

This Ground Lcase may be executed in any number of counterparts, each of which shall be 
deemed to be 311 original, but all together shall constitute but one wd the smne lease. It is also 
agreed that separate counterparts of this Ground Lcase may separately be ex.ecuted by the 
Ground Lessor aud the Ground Lessee, all with the same force and eflect as though thc same 
counterpart had been executed by both the Ground Lessor and the Ground Lessee. 



I 
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IN WITNESS WHEREQF, the Ground Lessor and the Ground Lessce have causcdl this lease to 
be executed by their respective officers thereunto duly authorized, all as of the day and year First 
above written, 

GOVERNMENT OF GUAM., GUAM PUBLlC 
SCHOOL SYSTEM 

BY 
[Name] 
ITi tle] 

(SEAL) 

, . I  . . , ,  I ' . . 8 '  .I' 9." . L " . , l l l * . ,  I . ,  . . , ) : I  , 1 , , , , , ' , ,  , .,,, , , , ,  , - . - , ~  > - , ,  
ATTEST: 

" '  , , ' , ,  . , ,  I,, ' ! S  , , I , ;  . .  I ,  . . , I  ,:/,: , . I ,  ' . . . .  

BY 
[N'arne] 
[Title] 

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

Unofficial Witness 

Notmy Public 

My Comnissjon Expires: , 

(NOTARIAL SEAL) 

APPROVED AS TO FORM: 

I:Name] 
[Title] 
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GUAM EDUCATION FINANClNG ' 

FOUNDArrION 

By: 
Richard B, Inm'm, Jr. 
Chairman 

ATTEST: 

By: 

, , .$I * e  , , " 4  . , 4 "  8 , ,,, 4,' ,,, 1 -  

Michael J. Alvarez 
secretary' 

As to the Lessor, signed, sealed 
and delivered in the presence ofi 

Witness 

Notary Pu b lk  

My Commission Expjres: 

.. 

(NOTARIAL SEAL) ' 
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All of that certain parcel of land situated at Ligu'm Terrace Dededo Hementary 
School Site - Lot 264, Block 4, Tract 100, Municipality of Dededo, Guam, 
described as follows! I 

I 

I 
Lot No. 264, Block 4, Tract 100, Municipality of Dededo containillg 
an area of 24.7 acres as shown on Land M.anagement Drawing No. 14- 
05T692 LM Check No, 085 FT2005, 

I 
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1 
I 

GROUND LEASE 

---. - 

between the 

[GUAM PUULIC SCHOOL SYSTEM, GQVERNMENT OF GXJAM], 

and 

GUA'M EDUCATION FJNANCING FOUNDATION, 
a Guam nonprofit corporation, 
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a I 

I 

I I 

\ 

I GROUND LEASE 

I 

This lease, dated aq of , 2005, by and between the I G u m  Public School Systcm, 
Government of Guam] (the "Ground Lessor"), ground Icssor, and Guam Education Financing 
Foundation, a G u m  nonp~dfit corporation (the "Ground Lessee"), a ground lessee; 

I 

I 

WHEREAS, the Ground Lcssor is the [owner in fee] [ground lesseel of certain rcal cstatc parcels 
located in Guam and described in Exhibit A (coll~ctivdy~ the "Sites"); 

WHEREAS, the Ground Lessor is willing to lease the Sites, and tho Ground Lessee desires to 
hire the same from the Ground bssor,  upon the terms and conditions and for the purposes set 
foyth,!~ ,Mi?v Jefise, ,,Ctbki;:Gt;$?u,nd Lase"), dated 01 ( 1  , 2 0 5 :  v r I * t \ > I  

WHEREAS, the Ground Lessee desires to sublease the Sites, and lease certain school facilities, 
including three elemnentary scl~ools, one middle school and one high school, to be constructed 
and installed by the Ground Lessee on the Sites (collectively, the "Facilities") and certain 
equipment to be located primarily on the Sites (the "Equipment," a d ,  collectively with the 
Facilities and such subleasehold interest in the Sites, the "Project") to the Govenlnlent of Gum, 
Guam Public School System (the "Governtnent of Guam"), wld thc Govcrnment of Guam desires 
to suhlease and lease the same from the Ground Lessee, pursuant to and as further described in 
the Leasc Agreement (the "Lease"), dated us of , 2005, by and between the Ground 
Lessee, as lessor thcreundcr, and the Government of Guam, as lessee thereunder; 

WHEREAS, the Ground Lessor and Ground Lessee intend that the leasing by the Ground Lessor 
to the Ground Lessee of the Sites shall not effect or result in a merger of the Government of 
Guam's leasehold estate pursuant to the Lease and the Ground Lessor's [fee] [leasehold] estate 
as lessor under this Ground kase,  and the Ground hssce shall continue to have and hold a 
leasehold estate in said Sites pursuant to this Ground Lease throughout the term hereof and the 
term of the hasise; aid , 

WHEREAS, a11 capitalized tcrrns used herein and not otherwise defined shall have the meanings 
set forth in the base ;  

NOW, THEREFORE, IT TS HEREBY MUTUALLY AGREED as follows: 

The Ground Lessor hcrcby leases to the Ground Lessee and the Ground Lessee hereby hires from 
the Ground Lessor, on the terms and conditions hereinafter set forth, the real property described 
in Exhibit A attached hereto and made a ptur hereof, subject, however, to any conditions, 
rcscrvations, and easements of record as of the date hereof (herein collectively called the 
"Sites"). 



- 2005 10 : 55 FROM : GOVERNOR' S LEGRL OFC 6714776666 TO: 671 475 8805 P. 16/53 

SECTION 2. Term. 

The term of this Ground Leasc shall comlence un the date of recordation of a short form of this 
Ground Lease in the [Land Court of Guam], and shall end at midnight on the date 20 years after 
such commencement, unless such term is cxtcnded or sooner tenninuted as hereinafter provided, 

If on the date 20 years after the date of commencelnent of the term of this lease, the Certificates 
shall not be fully paid, then the term 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 is 30 years afier the date of cornmencemetlt of the tcrm 
of this Lease, If prior to the date 20 yews after the Jute of commencement of the term of this 
Lease, the Certificates shall bc fully paid, the term of this Ground Lease shall end ten (10) days 
thereafter or ten (10) days after written notice by the Ground Lessor to the Ground Lessee, 
whichever is earlier, 

SECTION 3, RentalA 
, I I '  

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

SECTION 4. Use of Sites: Relettinn of Sites by Ground Ldss.ee. 

(a) For the term of the base ,  the Ground Losstie shall use the Sites solely for 
the purpose of constructio~l and fmmcing uf the Project and the Facilities thercon and leasing the 
Sites, the Project and the Facilities to the Government of Guam pursuant to the Lease and for 
such purposes as may be incidental thereto. 

(b) In the event that the Lcase is terminated, the right of the Ground Lessee to 
sublease the Premises is subject to the following terms and conditions: 

(i) thc permitted use of the Premises under the sublcasc shall be 
limited to purposes consistent with the nature of the Facilities and the neighborhood. 

(ii) the sublessee shall agree to indemnify and hold harmless the 
Government 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 Premises; 

(iii) the sublease shall be a "net-net-net" lease, and shall contain 
provisions requiring the sublessee to pay dl taxes, to mai,j.ntain the Project and to provide 
insurance covering such hazards and in such amounts as is comercially reasonable,for 
similar buildings; 

(iv) the sublease shall contain covenants of the sublessee regarding 
hazardous materials which are substantidly the same as the covenants contained in 
Section 12.01 of the Lease; 
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(v) the sublease shall provide that the Ground Lcssee shall; have the 
right to terminate the sublease following a material breach by the sublessee of any of the 
terms and provisions required pursuant to clauses (i), (ii), (iii) or: (iv) above; and 

(vi) following a material breach by the sublessee of any of the tcrms 
and provisions of the,sl~blease required pursuant to clauses (i) through (v) above, the 

I+ 

sublcuse shdl  be subject to termination at the written direction of the Government of 
Gum. 

SECTION 5. Owner in Fee. 

Thc Cround Lessor covenants that it is the owner in fce of the Sites, as described in Exlubit A 
hereto. The Ground Lessor further covenants and agrees that if for any reason this covenant 
proves to be incorrect, the Ground ZRssor will either institute eminent domdn prweedings to 
condemn the property or institute a quiet titie action to clarify the Ground Lessor's title, and will 
diligently pursue such action to completion. 

, . I  . . , . , ,  . ,  . L  . ?- ,, ~ , ~ , < . " , , . b # " , ? , 4 , # , V * ,  en*, .,,8,,",,s!4 .,,,,,t,,, !!.,, ,-,,,,, ,r- 
,, .. I ,, , . ,  : , ,, . . 

S E C T ~ N  6. 
, , ,  , , , ,,, , . ,:,,,; , l ' , , '  , . 

The Ground Lessee shall not assign its rights under this Ground Lease or sublet the Sites, except 
pursuant to the Indenture, thc Assignment Agreement and the baso,  unless (i) the Ground 
Lessee s11a.U have obtained the written consent of the Grnund Lessor, or (ii) the Government of 
Guam shall be in default under the Lease or the Lease shall have been terminated pursuant to its 
provisions, and any such assignment or sublease sllall be subject to the terms and conditions of 
Section 4 hereof. 

Following the assignment uf this Ground b a s e  to the Trustee pursuant to the Assignment 
Agreement, Guam Education Financing Foundation shall have no rights, title or interest in, or 
obligalion under, this Ground Lease. Guam Educalion Financing Foundation shall have no 
liability for the Trustee's actions or the cxercise by the Trustee of my rights under this Ground 
h u e ,  

SECTlON 7. Rinht of Enm. 

The Ground Lessor reselves the right for any of its July authorized representatives to cnter upon 
the Sites at any reasonable time to inspect thc same or to make any rcpairs, improvcme~lts or 
changes nccessary for the preservation thereof. 

SECTION 8. Termination. 

The Ground hssee  agrees, upon the termination of this Ground Lease, to quit and surrender the 
Sites in the same good order and condition as the samc were in at the time of commencement of 
the term hereundcr, reasonable wear and tear excepted, and agrees that any permanent 
ilnprovements and structures existing upon the Sites at the time o'f the termination of this Ground 
Lease shall remain thcreon md title thereto shall vest in the Ground Lcssor. 
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Upon the exercise of the option to purchase set forth in Section 14,04 of the Lease and upon 
payment of the Purchase Price required by said section, thc tern of this Ground Lease shall 
terminate. 

SECTION 9, Defqull. 
'I 

Jn the event the Ground Lessec shall be in default in the pedbrtnmce of any obligation on its part 
to be performed undcr the terms of this Ground Lease, which default continues for thirty (30) 
days following notice and demand for correction thereof to the Ground Lessee, the Ground 
Lessor may excrcise any and all remedies granted by law, except that no merger of'this Ground 
Lease and of the Lease shall be deemed to occur cts a result thereof. So long as any such 
assignee or subtenant of the Ground Lessee shall duly perform the ternls and conditions of this 
Ground kme and of i t s  then existing sublease {if any), such assignee or subtenant s11d.I be 
deemed to be and shall bwotnc the tenant of the Ground kssor hereunder and shall be entitled 
to all of the rights atid privileges granted under any such assignment; provided, further, that so 
long as any Cct-tificates art: outstanding and unpaid in accordance wilh the term thereof, the 
rentals or any part thereof payable to the T~ustec shall continue to be paid to the Trustee. 

SECTION 1 0. Quiet Enioymetit. 

The Ground Lessee at all times during the term of this Ground base, subject to the pnvisions of 
Section 9 henof, shall peaceably and quietly have, hold and enjoy a11 of the Sites. 

SECTION 1 1. Taxes. 

The Ground Lessee covenants and agrees to pay any 'and all assessments of my kind m character 
and also all taxes, including possessory interest taxes, levied w assessed upon the Sitcs 
(including both Land zlnd improvements), if any. 

SECTION 12. Eminent Domain. 

Tn thc event the whole or any part of the Sites or the Projcct (including all or any part of the 
Project) is taken by eminent domain proceedings, the interest of the Ground Lesscc shall be 
recognized and is hcreby determined to be the iunount of the then unpaid o r  outstanding 
Certificates attributable to such put of the Project and shall be pdd to the Tnlstee, and the 
balance of the award, if any, shall be paid to the Ground Lessor. 

SECTION 1 3. Partial Tnval i d i N  

If any one or more of the terns, provisions, covenants or conditions of this Ground Lcase 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 or decree of which becotues final, nonc of 
the remaining terms, provisions, covenants and conditions of this Ground base shall be affected 
thereby, and each provision of this Ground Lease shall be valid and enforceable to the fullest 
extent perlnitted by law. 
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i SECTION 14. Notices., 

All notices, statements, demands, consents, approvds, authotizations, offers, designations, 
requests or other cummunications hereunder by either party to the other shall be in writing and 
shall be ~ u ~ c i e n t l y  given and served upon the other parry if delivered personally or if mailed by 
United States registered or certified mail, rcturn receipt requested, postuge prepaid, addressed as 
sct forth below, or to such other addresses as the respective parties may from time to time 
designate by notice in writing: 

If to the Ground Lcssee: 

Guarn Education Financing Foundation 
C/O Mr. Richilrd B, Tnman, Jr. 
3060 Peaciitree Road 
Suite 1700 

, 1 L v  ,*I , a < ,  ., -.* ,, 1 ? ,  , Atlanta Georgia 30305 I - 
~ e l i b h ~ n e :  404/504-2772 - 

with a copy to: 
Lawrchce Bmsch 
Parsons Behle & Latitner 
201 South Main Strat, Suite 1800 
Salt Lake City, Utah 841 11 
Telephone: 801/532-1234 
Facsimile 8011536-61 11 



If to the Ground Lessor: 

The Ho~lorable Felix P, Camacho 
Governor of Guam 
P.O. Box 2950 
Hagatha, Guam 94932 
Telephone: 67 11472-893 1 
Facsimile: 67 11477-4826 

D ~ p ~ u t ~ n e n t  OF Public Works 
542 North Marine Drive 
Tatnutling, Guam 9691 3 
Attention: Lawrence P. Pcrez, Acting Director 
Telephone: (67 1 )  646-3 13 1 1 646-321 7 / 646-3 1 17 
Facsimile: (671) 646-3 169 

+ + w ,  * " , f . , ,  .. , \ s t  ,,,,, 1 ,  T v ,  
I 1 I ,  

Guam Public School System 
1 

~ P.O. Box DE 
Hagkl?a, Guam 96932 
Attention: Juan P. gores, Superintendent 
Telephone: (67 1) 475-0462 
Facsimile: (67 1) 472-5003 

R 11188. SECTION 15. Section Hc d' 

All section headings co~ltained herein are for convenience of reference only and we not intended 
to define or limit the scope of any provision of tlis Ground Lcase. 

SECTION 16, Applicable Law,  

I This Ground Lease shall be govaned by and construed in accordance with the Organic Act of 
I Guam and laws oP Gum. 

SECT6N 17. &rnendme.nts. 

This Lease may be amended in writing as may be mutually a p e d  by Ground Lessor and Ground 
Lessee, subject to any restrictions contained in tho indenture, and subject tu any applicable 
limitations of Guatn law. 

SECTION 18. Execution, 

This Ground Lease may be executed in any number of counterparts, each of w l k h  shall be 
deemed to be an originul, but all together shall constitute but one and the samc icase. It is a1.o 
agreed that separatc counterparts of this Ground k a s e  may scpmtely be executed by the 
Ground Lessor and the Ground Lcssee, dl with the same force and effect as rhough the same 
counterpart had been executed by both the Ground Lessor and the Ground Lessee. 
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IN WITNESS WHEREOF, the Ground Lssor and the Ground h s s e e  have caused this leasc to 
be executed by their respective officers thereunto duly authori~.ed, all as of the day and year first 
above wrilten. 

GOVERNMENT OF GUAM, GUAM PUBLIC 
SCHOOL SYSTEM I 

(SEAL)  

, . '  ., . ' 7 7 ,  , , 8 ,  4 ,  ' , , , , ; , , , , , 
ATTEST: I 

I ' I , ,  I 
I ' I  

BY 
lNamel 
[Title] 

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

Unofficial W Witness 

Notary Public 

My Commission Expires: 

I 

(NOTARIAL SEAL) 

APPROVED AS TO FORM: 

[Name] 
[Title] 
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GUAM EDUCATION FINANCWG ' 
FOUNDATION 

By: , 

Kichard B, Tnman, Jr. 
Chairman 

ATTEST: 

(SEAL) 

By: 

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

Witness 

Notary Public 

My Commission Expires: 

Michael J,, Alvarcz 
I I 

Secretdry 

, 
(NOTARIAL SEAL) 
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1 EXHIBIT A 

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

Block 26-lNEW, Tract 240 Municipality of Dededo containing 
an area of IS+/- acres as shown on Land Management Drawing 
No. 14-05T693 LM Check No, 253 FY2005 
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G R O W  LEASE 

. . . , . I  , < ,  2 ,  ; I , , , : , ! ,  , , , , , , , , , , , . , I ,  . . , , , , : : I ,  ,, ' ,  ' , ,  ' ,  ', ,;.,, I 'I,, , ,, , . : .  / . , . .  . 
, , I ,  , ,, , . ,,,#,,, , # * ,  , . , 8  between the 

[GUAM PUBLIC SCHOOL SYSTEM, GOVERNMENT OF GUAM], 

and 

GUAM EDUCATXON FINANCING FOUNDATION, 
a Guam nonprofit corporation, 

Dated as of ,2005 
' , 
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GROUND LEASE I 

This lease, dated as of , 2005, by and between the [Guam Public School Systc~n, 
Government of Guam] (the "Ground Lessor"), as ground lessor, and Guam Education Financing 
Foundation, a Guam nonprofit corporation (the "Ground Lessee"), as ground lessee; , 

WHEREAS, the Ground Lessor is the [owner in fee] [ground lessee] of certain real estate parcels 
located in G u m  and descrjbed in Exhibit A (collectively, thc "Sites"); 

WHEREAS, the Ground Lessor is willing to Ieac the Sites, and the Ground T.,essce desires to 
hirc the same from the Ground Lessor, upon the term and conditions and for the purposes set 
forth in this lease (the "Fround Lease"), dated as of 

1 1  11 11 4 1  1 1  1 * 1  1 ,  11 ,1  ( 1 ,  / )  1 ,,, , , 
,2005; 

' I , 'I f I 1  

WHEREAS, the Ground Lessee desires to sublcase the Sitcs, md lease certain school facilities, 
including three elemelltslry schools, one middle school and one high schooi, to bc constructed 
and installed by the Ground Lessee on the Sites (collectively, the "Facilities") and certain 
equipment to be locatcd primarily on the Sites (thc "Equipment.," and, collectively with the 
Facilitiefi and such subl.easchold interest in the Sites, the "Project") to the Government of Gum, 
Guam Public School System (die "Govcr~unent of Guam"), and the Government of Guam desires 
to subleilse and lease the same from the Ground Lessee, pursuant to and ;rs further described in 
the Lease Agreement (the "Lease"), dated as of , 2005, by and between the Grc>und 
Lessee, as lessor thereunder, and the Government of Guzlm, as lessee thereunder; 

WHEREAS, the Ground Lessor and Ground Lessee intend that the leasing by the Ground Lcssor 
ta the Ground kssee of the Sites shall not effect or result in a merger of the Government of 
Guam's leasehold estate pursuant to the Lease and the Ground Lessor's [fee] [leasehold] estate 
as lessor under this Ground Lease, and thc Ground Lessee shad continue to have and hold a 
lmsehold estate in sdd Sjtes pursuant to this Ground Lease throughout the tcrnl hereof and the 
term of the Lcase; and 

WHEMAS, all capitalized terms used herein and not otherwise deofined shall have the meanings 
set forth in the Lease; 

NOW, TI-LEKEFOIZE, IT IS HEREBY h!fUTUALLY AGRI?E:D a. follows: 

SECTION 1. Sites. 

The Ground hssor hercby leaqes to the Ground Lessee and the Ground 'Lessee hereby hires from 
the Ground Lessor, on the t e n s  and conditions hereinafter set forth, the real pmpclty described 
in Exhibit A attached hereto and made a pad hereof, subject, however, to any conditions, 
reservations, and easements of record as of the date hereof (herein coUectivcly called the 
'"i tes"). 
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SECTION 2, Term. 

1 The term of this Ground Lease shall commcnce on the date of recordation of a short form of this 
Ground Lease in the [Land Coun of Guam], and shall end at midnight on the date 20 years after 
such commencement, unless such term is extended or sooner tertninated as hereinafter provided. 

I 

If on the date 20 years aftet the date of commencement of the term of this lease, the Certificates 
shall not be fully paid, thcn the term of this Ground Lease s h d  be extended until ten (10) days 

1 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 is 30 years ufier the date of cornmenccnlent of the term 

I of this Lease. If prior to the date 20 yews after the date of commencement of the term of this 
Lease, the Certificates shall be fully paid, the term of this Ground Lcase shell end ten (10) days 
thereafter or ten (10) days after written notice by the Ground Lessor to the G1.ounS Lcssee, 
whichever i s  earlier, 

SECTlON 3, Rental. 
t , . 3 %  , + , 8 * , f  . \  , , a  ,, , ,  , ,,, , I 

I The Ground Lessee shall pay to the Ground Lessor zrs and for rental hereunder the sum of One 
I 

I Dollar ($1 ,W). 

SECTION 4. Use of Sites: Rclettine; of Sites by Ground Lessee, 

(a) For the term of the Lease, the Ground Lessee shall ust: the Sites solcly for 
I the purpose of co~lstruction and financing of the Projcct and thc Facilities thereon and leasing the 

Sites, the Project md the Facilities to the Government of Guam pursuant to the Lease and for 
I 

such purposes as may be incidental thereto. 

(b) In the event that the Lease is terminated, the right uf the Ground Lessee to 
sublease the Premises is subject to the following terns and conditions: 

(i) the pernlitted use of the Premises under the sublease shall be 
lh.ited to purposes consistent with the nature of the hcjlities and thc neighborhood, 

(ii) tho sublessee shall agree to indemnify and hold harmlcss the 
Government 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 Premises; 

(iii) the sublease shall be a "net-net-net" leasc, and s h d  contain 
provisions requiring thc sublessee to pay all taxes, to maintain the Project and to provide 
insurance covct-ing such hazards and in such amounts as is commercially reasonable for 
similar buildings; 

(iv) the sublease shall contain covenants of the sublessee regarding 
hazardous materials which wc substantially the same as the covenants contained in 
Section 12.01 of the Lea%?; 
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(v) the sublease shall provide that the Ground Lessee sh'all have the 
right to terminate the sublease following a material breach by the sublessee of any of the 
terms and provisions required pursuant to clauses (i), (ii), (iii) or (iv) above; and 

(vi) following a material breach by the sublessee of my of the terms 
and provisions of the sublease required pursuant to clauses (i) through' (v) above, the I 

sublease shall bc subject to termination at the written direction of the Governlent of 
Guam. 

SECTION 5. Owner in.-Fee. 

The Ground Lessor covenants that it is the owner in fee of the Sites, as described in Exhibit A 
hereto. The Ground Lessor further covenants and agrees that if for any reason chis covellant 
proves to be incorrect, the Ground Lessor will either institute eminent dollxiin proceeditigs to 
condemn the prtbperty or institute a quiet title action to clarify the Ground Lessor's title, and will 
diligeolly I v* h v  pursue I , " ,  " ,  such , \  8 ti action , ,  , ,,, to , , completion. 

SECTION 6, Assirmrnents and Subleaqes. 

The Ground Lessee shall not assign its rights under this Ground Lease or sublet the Sitcs, except 
pursuant to the Indenture, the Assignment Agreement and the Lease, unless (i) the Ground 
Lessee shall have obtained the written consent of the Ground Lessor, or (ii) the Government of 
Guam shall be jn default under the Lease or the Lease shall have been terminated pursuant to its 
provisions, and any such assignment or sublease shall he subject to the term and conditions of 
Section 4 hereof. 

Following the assignnlent or this Cround Lcase to the Trustee pursuant to the Assignlnent 
Agreement, Guam Educatiou Financing Foundation shall have no right$, titlc or intenst in, or 
obligation under, this Ground kase .  Guam Education Financing Foundation shall have no 
liability for the Trustee's actions or the exercise by the Trustee of any rights under this Ground 
Lease, 

SECTION 7. 'fight of Entrv. 
, 

The Ground Lessor reserves the right for any of its duly authorized representitlives to enter upon 
the Sites at any reasonable rime to inspect the same or to make any repairs, improvements or 
changes necessary for the preservation thereof. 

SECTlON 8. Ter~nination. 

The Ground Lessee agrees, upon the termination of this Ground Lcase, to quit 'and surrender thc 
Sites in the same good order and condition as the sane were in at the time of conmencement of 
the term hereunder, reasonable wear and tear excepted, and agrees that any perm'ment 
improvements and structures cxisting upon the Sites at the time of the termination of this Ground 
L a s e  shall remain thereon and title thereto shall vest in  the Ground Lessor, 
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t Upon the exercise of the option to purchase set forth in Section 14.04 of the ~ e a e  and upon 
I payment of thc Purchase Price required by said section, the term of this Ground Lease shall 

terminate. 

SECTION 9, . , Default. 
' I  

, 
Ln the event the Ground Lessee shall be in default in the perforlnance of any obligation on itq part 
to be performed under the terms of this Ground Lase, which default continues for thirty (30) 1 
days following notice and demand for correction thereof to the Ground Lessee, the Ground 
Lessor may exercise any and all remedies granted by law, except that no merger of this Ground 
Lease and of the Lease shall be dec~ned to occur as a result therof. So long as any such I 

assignee or subtenant of the Ground Lessee shall duly perfom the terms and conditions of this 
Ground Lcase and of its then existing sublease (if any), such assignee or subtenaut shall be 
deemed to be and shall become the tenant of the Ground hssor hereunder a d  s h d  be entitled 
to all of the tights and privileges granted under any such assignment; providcd, further, that so 
long , %as , , ,  A : , - ;  any, ,i, " I  Certificaqs " 3 I ? ;  t3'$J,, I are outstanding and unpaid in pccordsrnce with the terms thereof, the 

, I 1  reitids or any pun theiedf'$ay81e to the Trustee shall conhnue to be paid to ihs Trustee. 

SECTION 10. Ouiet Enioyment. 

Thc Ground Lessee at all tinzes 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, 

SECTION 1 1. Taxes. 

The Ground Lessee covenants and agrees to pay any and all mseasments of any kind or character 
,and also all taxes, including possessory interest taxes, 1.evied or assesscd upon the Sites 
(including both land and inlproven~ents), if any. 

SECTION 12. Eminent Domain. 

In the evcnt the whole or any part of the Sites or the Project (including all or any part of the 
Project) is taken by eminent domain proceedings, the interest of the Ground Lessee shall be 
recognized and is hyeby detem~ined to be the amount of the thcn unpaid or outstanding 
Certificates attributable to such part of thc Project and shall be paid to tlle Trustee, and the 
balance of the award, if any, shall be paid to the Ground Lessor. 

SECTTON 13. P'wial Invalidity. 

If any one or more of the terms, provisions, covenants or conditions of this Ground Lease shall to 
my extent be declared invalid, unenforceable, void or voidable for any reason whatsoever by a 
court of competent jurisdiction, the finding or order or decree OP which becolnes final, none of 
the remaining terms, provisions, covenants and conditions of this Ground Lease shall be affected 
thereby, and each provision of this Ground Lease shall be valid and enforceable to the fullest 
extent permi tled by law. 
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I SECTI'ON 14. Notices. 

I All notices, statements, dcmands, consents, approvals, authorizations, offers, designations, 
requests or other communications hereunder by eithcr party to the other shall be in writing and 
shall be sufficiently given and served upon the other party if delivered personally or if nlsiled by 
United States registered or certified mail, return receipt requested, postage prepaid, addressed as 

I set forth below, or to such other addresses as the respective parties m y  from time to time 
designate by noticc in writing: 

If lo the Ground Lessee: 

Guam Education Financing Foundation 
C/O Mr. Richard B. Inman, Jr. 
3060 Peachtree Road 
Suite 1700 
Atlanta Georgia 30305 
Telephone: 404/504-2772 
Facsimile: 4041504-2790 

with a copy to: 
Lawrcnce Bamsch 
Parsons Behle & Lather 
201 South Main Strect, Suite 1800 
Salt L,&e City, Utah 841 1 1 
Telephone: 8011532- 1234 
Facsinlile 801/536-6111 
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If to the Ground Lcssor: 

The Honorable Felix P, Camacho 
Governor of Guam 
P.O. Bpx 2950 
Hagqtna, Guam 96932 
Telephone: 67 11472-8931 
Facsi~llile: 67 11477-4826 

Department of Public Works 
542 North Marine Drive 
Tamuning, Guam 9691 3 
Attention: Lawrence P. Perez, Acting Director 
Telephone: (67 1) 646-3 13 1 1 G46-3217 I 646-3 1 17 
Facsimile: (671) 646-3 169 

,, # , % S f ,  +*a ,?, , % * ,  %., , $ $  , q q  #,,\ ,, ,,$ , 1 ,+ i '  , I l 4  

Guam & ~ i c  ~chdol 'system 
I 

I P.O. Box DE 
I HagAtfia, Guam 96932 

Attentio~l: Juan P. Flores, Superintendent 
Telephone: (67 1) 475-0462 
Rlcsimile: (671) 472-5003 

SECTION 15. Section Headings. 

All section hcadi~lgs contained herein are for convenience of reference only and xire not intended 
to define or lirnit the scope of any provision of this Ground Lease, 

SECTION 1 6, ~Gl icable  Law. 

This Ground Lease shall be governed by and construed in accord,ulce with the Organic Act of 
G u m  und laws of Gum.  

Thjs Lease may be amended in writing as mty be mutually agrccd by Ground Lessor and Ground 
Lessee, subject to any restrictions contai~led in the Indenture, and sub.ject to any applicable 
hitations of Guam law. 

SECTION 18, Exccution. 

This Ground Lease may be executed in any number of counterparts, ezlch of which shall bc 
deemed to be an original, but all together shall constitute but one and the same lease. It is also 
agreed that sepimate counterparts of this Ground Lease may separately be executcd by the 
Ground Lcssor and the Ground Lessee, all with the same force and effect as though the same 
counterpart had been executed by both the Ground Lxssw and the Ground Lessee, 
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W WITNESS WHEREOF, the Ground Lessor and the Ground Lessec have causcd 'this lease to 
be cxecuted by their respective officers thereunto duly authorized, dl a.. of the day and yeur first 
above written. 

GOVERNMENT OF GUAM, GUAM PUBLlC 
SCHOOL SYSTEM I 

BY 
[Name] 
[Ti tlc ) 

(S E A L) 

, , . , , ,  , a #  , , , , , ,  , , , , , , . , , , , ATlBST; , 
8 , , # I  < .  , , I  , , I., (, .  I . ,  , , ,, / 

As to Lessee, sjgned, seal4 
and delivered in the presence of: 

Unofficial Witness 

Notary Public 

My Commission Expire,s: 

(NOTARIAL SEAL) 

APPROVED AS TO FORM: 

- 

[NameJ 
[Ti 11 e] 
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GUAM EDUCATION FINANCING ' 
FOUNDATION 

By: 
Richard B. Inman, Jr. 
Chairman 

I 

I (SEAL) 

I By: 

As to the Lessor, signed, sealed 
and dclivered in the prcsence of: 

Witness 

Michael J, Alvarez 
Secretary 

Notary Public 

My Commission Expires: 

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

Tract 11406, Munjcipality of Dededo containing an area of 87 +/- 
acres as shown on Lmd Management Drawing No. 14-05T694 LM 
Check No. 254 FY2005 
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GROUND LEASE 

/;, . . , I 8 ,  , , 6 ,  , 1 ,  , , , , , , , , , , , , , , , , , , 8 '  8 , ( , ' I,, ' : ' , , . . 
, 4 , :  . , .# ,  i . l  (: ,,,.. / , . i ,  . 8. 

bkwe'en tht! '' ' ' 

[GUAM YUBL1.C SCHOOL SYSTEM, GOVERNMENT OF GUAM], 

and 

GUAM EDUCATION FLNANCJNG FOUNDATION, 
a Guam nonprofit corporation, 



! 
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I GROUND LEASE 

This lease, dated as of , 2005, by and between the [ G u m  Public School System, 
Government of Guam] (the "Ground Lessor"), as ground lessor, and G u m  Educatio~l Financing 
Foundation, a Guam nonprofit corporation (the "Ground Lessee"), as ground lessee; 

WHEREAS, the Ground Lessor is the [owner in fee] [ground lessee] of certain real estate pdcels 
located in Guam and described in Exhibit A (collectively, the "Sites"); 

WHEREAS, the Ground Lessor is willing to lease the Sites, and the Ground Lessee desires to 
hire the same from the Ground Lessor, upon the terms and conditions and for the purposes set 
forth in ,  jl$p lqasq, (the ,YGro~~nd , ,  , Lease"), dated ilr of ,2005; 

I 

WHEREAS, the Ground Lessee desires to sublease the Sites, and lease certain school facililies, 
including three elementary schools, one middle school and one high school, to bc constructed 
and installed by the Ground Lessw on the Sites (collectively, the b'Facilities") and certain 
equipment to be  located prinlnrily on the Sites (the "Equiptnent," and, 'collectively with the 
Facilities and such subleclsehold intenst in the Sites, the "Project9') to the Government of Guan, 
Guam Public School System (the "Covernmcnt of Guami'), and the Government of Guam desircs 
to sublease and lease the same from the Ground Lessee, pursuant to and as further described in 
the Lease Agreement (the "Lease"), dated as of , 2005, by and between the Ground 
Lessec, as lessor thereunder, .and the Government of Guam, as lessee thereunder; 

WHEKEAS, the Ground Lessor and Ground Lcssee intend that the leasing by the Ground Lessor 
to the Ground Lessee of the Sites sh<d not effcct or result in a mergcr of the Govcrnrnent of 
Guam's leasehold cstate pllrsuant to the Lease and the Ground Lessor's [fee] [leasehold) estate: 
i ~ q  lessor under this Ground Lease, and thc Ground Lessee shall continue to have and hold a 
leasehold estate in said Sites pursuant to this Ground Lease th~oughout the term hereof and the 
term of the basc ;  and 

WHEREAS, all capitalized ter.111~ used herein and not otherwise defined shall have the meanings 
set forth in the Lease; 

NOW, THEREFORE, IT 1s HEREBY MUTUALLY AGmED as follows: 

SECTlON 1.. Sites. 

The Ground Lessor hereby leases to the Ground Lessee and the Ground Lessee hercby hires from 
the Ground Lessor, 011 the terns and conditions hereinafter set forth, the real property described 
in Exhibit A attached hereto and made n pwt hcreof, subject, however, to any conditions, 
reservations, and easements of record as of the date hereof (herein collectively called the 
"Sites"). 
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SECTION 2. Term. 

The term or this Ground Leasc shall commencc on the date of rccordation of a short form of this 
Ground Lease in thc [Land Court of Guam], and shall end at midnight on the date 20 years after 
such commencement, unless such term is extended or sooner terminated as hereinafter provided. 

If on the date 20 years after the date of commencement of the term of this lease, the Certificates 
shall not bc fully pdid, then the tern of this Ground Leaqe shall be extended until ten (10) days 
after the Certificates shall be ful'ly paid, except that the term of this Ground Lease shall in no 
event be extendcd beyond the date which is 30 years after the date of colllluencement of thc term 
of this Lease. If prior to the date 20 years aftcr the date of commencenlent OF the ten11 of this 
Lease, the Certificates shall bc fully paid, the tcrln of this Ground Lease shall end ten (10) days 
thcrenfter or ten (10) days after written notice by tlie Ground Lessor to the Ground Lessee, 
whichever is earlier. 

SECTLON 3. Rental. 

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

SECTION 4. Use of Sites re let tin^ of Sites by Ground Lessee, 

(a) For the term of the Lease, the Ground Lessee shall use the Sites solely for 
the purpose of construction and finuncing of the Project and the Facilities thereon and leasing the 
Sites, the Project and the Facilities to the Governtnellt of Guam pursu'ant to the Lease ;uld for 
such purposes as may be incidental thereto. 

(b) l.11 the event that the Leslse is terminated, the right of the Ground Lcssee to 
sublease the Premises is subject to the following terms and conditions: 

(i) the permitted use of the Premises under the subleace shall be 
limited to purposes consistent with the nature of the facilities and the neighborhood. 

(ii) the sublessee shall agree lo indelllnify and hold harmless the 
Governmellt of Gu;ull and the Ground Lessor against any and all claims, actions, suits, 
judgments, damages and liabilities arising out of the sublessee's use of the Premises; 

(iii) the subleafw shall be a "net-net-nety* lease, and shall contain 
provisions requiring the sublessee to pay d l  taxes, to maintain the Project and to providc 
insurance covering such hazards and in such mounts as is commercially reasonable for 
sirni lnr buildings; 

(iv) the sublease shall contain covenants of the sublessee regarding 
hnmdous materjiils which are substantially the same as the covenants contained in 
Section 1 2.0 1 of the kase;  
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(Y) the sublease shall provjde that the Ground Lessee shdf have the 
right to tcrminnte the sublctlve lbllnwing a materid breach by thc sublessee of any of thc 
terms and provisions requircd pursuur~t to clauses (i), (ii), (iii) br (Iv) above; nnd 

(vi) .following a matcri;+l beach by the sub less^. of any of thc tcrms 
and provisions of thc sublease requircd pursuurll tn clauses ti) through (v) abovc, thc 
sublease shall be subject to termination at the writ.ten direction of h e  Gover~une~lt of 
Guam. 

SECTION 5.  Owner in Fee. 

The Ground Lessor covenants that it is thc owner in  fee of the Sites, as described in Exhibit A 
hereto. The Ground Lessor further covenants and a g e s  that if for any reason this covent~nt 
proves to be incorrect, the Ground Lessor will either institute eminent dornt~in proceedings to 
condemn the propetty or institute a quiet title action to clad@ the Crround Lessor's title, and will 
diligentp V u e  such action to cotn~letioo. 

I b S 1 v r  , ? t i  r l ,  . d l  i l l l b i l < l ( + ( t , ,  ' ,  , , , , I ,  , 'I 

SECTTON 6. Assimments and Sublcases. 

The Ground Lessee shall not assign its rights under this Ground Lease or sublet the Sites, except 
pursuant to the Indenture, the Assignmcnt Agreement ,and the Lease, unless (i) the Ground 
Lessee shall have obtained the written conscnt of the Ground hssor, or (ii) the Guvernmellt of 
Gum1 shall be in default ltnder the Lease or the Lease shall have been terminated pursuant to its 
provisions, and any suc!~ assignment or subleasc shall be subjcct tu the tertns and conditions of 
Section 4 hereof. 

Following the assignment of this Ground Lease to thc Trustee pursuant to the Assignment 
Agreement, Guam Educfition Financing Foundation shall have no rights, title or interest in, or 
obligation under, this Ground Lease. Gu,m Education Financing Foundation shall have na 
liability for the Trustee's actions or the exercise by the Trustee of any rights under this Ground 
Lease. 

SECTION 7. R i~h t  or Entry. 

The Ground kssor  reserves the right for any of its duly authorized rcpresentalives to enter upon 
the Sites at any reaso~lable time to inspect the same or to make my repnits, improvemenb or 
changes necessary for the preservation thereof. 

SECTION 8. Termination. 

The Ground Lessee agrees, upon the termination of this Ground Lease, to quit and surrender the 
Sites in the same good order and condition as the same were in at the time of commencement of 
the term hereunder, reasonable wear aud tear excepted, and agrees that any permanent 
improvements 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 Ground Lessor. 



Upon Ihe exercise. of the option to purchase set forth in Section 14.04 of thc Let~se nnd upon 
payment of the Purchasise Price required by said section, thc tcrm of this Ground Lc~st: shall 
terminate. 

SECTION 9. Default. 

the evcnt the Crraund Lcsset: sllall be in default in the performance of any obligation on its palt 
to be performed under the terms of this Ground Lease, which dcfaull continues for thirty (30) I 

days following notict: and denland for correction thcrcaf to the Ground Lessee, the Ground I 

Lessor may exercise any and all rellledies granted by law, cxcept that nn merger of this Ground 
Lease and of the Lease shall be deemed to occur as a result thereof, So long cis any such 
assignee or subtenant of the Ground Lessee shall duly perform the terms and conditions of this I 

Ground Lcasc ttnJ of its then existing subleasc (if any), such assignee or subtenant shall be 
dccmed to be and shdl hecome the tenant of the Ground Lessor hercunrter and shall be entilled 
to all of the tights and privileges granrecl under any such assiement; provided, Surther, that so 
long as any Certificates art: outstanding and unpaid in accordance with the terms thereof, the 
rentals or any part thereof payable to the Tmstce shall conrinuc to be ptid to the Trustee; 

SECTION 10, Quiet Enioymcnt. 

The Ground Lessce at all times during the term of this Ground L e m ,  subject to the provisions of 
Section 9 hereol, shall peaceably and yuictly have, hold and enjoy all of the Sites, 

SECTION 1 1. Taxes. 

The Ground Lessee covenants and ngrces to pay any and all assessments of any kind or character 
and also J1 taxes, including possessory interest t,ures, J.evied or assessed upon the Sites 
(including both land and improvements), if any. 

SECTTON 12. Eminent Domain. 

In the event the whole or tiny pait of the Sites or the Project (including all or any pat of the 
Project) is taken by eminent domain proceedings, the interest of the Ground Lessee shall be 
recognized und is hereby determined to be the 'unount of the then unpaid or outstanding 
Certificates attributable to such part of the Project and shall be paid to the Trustee, and the 
balance of the award, if any, shall be paid to the Ground Lessor. 

SECTlON 13. Partial Invaliditv. 

If any one or more of the terms, provisions, 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 finding or order or decree of which becomes final, none of 
the remaining terws, provisions, covenants and conditions of this Ground Lcase sha1.l be affected 
thereby, and each provj.sion of this Ground Lease shall be valid and enforceable to the filllest 
extent permitted by law, 
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SECTION 14, Notices. 

All notices, statements, dcmands, consents, approvals, authorizations, offers, designations, 
requests or other communications hereunder by either party to thc other shdl be in writing and 
shall be sufficiently given ilnd served upon the other party jf delivered personally or if mailed by 
United States rcgistered or certified mail, return receipt requested, postage preptiid, addressed as 
set forth below, or to such other addresses as the respective parties may from time to time 
designate by notice in writing: 

I€ to the Ground Lcssec: 

Guarn Education Financing Foundation 
c/o Mr. Richard B. Inman, Jr. 
3060 Peachtree Road 
Suite 1700 
Atlanta Georgia 30305 
Telephone: 404/504-2772 
Facsimile: 4041504-2790 

with a copy to: 
Lawrence Bmsch 
Pusons Behle & htimer 
201 South Main Street, Suite 1800 
Salt L,&e City, Utah 841 1 1 
Telcphonc: 80 1/532- 1234 
Facsimile 8011536-61 1 1 
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I If to the Ground Lessor; 

'l'he Honorable Felix P. Cmacho 
Governor of Guam 
P.O. Rax 2950 
H ~ i g a t ~ ,  Guam 96932 
Telephone: 671/472-8931 
Facsimile: 67 11477-4826 

Depurtrnent of Public Works 
542 North Marine Drive 
Tanluning, Guam 969 13 
Attcntion: Lawrencc P. Perez, Acting Director 
Telephone: (671) 646-3131 1646-3217 / 646-3117 
Facsimile: (671.) 646-3 169 

, ,( ?,, k9 , t  , Y \  %, !> \ C f +  , A \  , ,,> , 0 
(13uan-1 Public School System 
P.O. Box DE 
Haghtiia, Guam 96932 
Attention: Juan P, Flores, Supedntendcnt 
Telephone: (67 1) 475-0462 
Facsimile: (67 1) 472-5003 

SECTlON 15. Section Headinlas, 

All section headings contained herein are Tor convenience of reference on1.y and arc not intended 
to dcfine or ljmit the scope of any provision of this Ground Lease. 

SECTION 16. A~~l i cab l e  Law. 

This Ground Lcase shall be governed by and construed i n  accordance with the Organic Act of 
Guam and laws of Guam. 

SECTION 17. Amendments. 

This Lease may be amended in writing as may be ~nutually agrccd by Ground Lessor and Ground 
bssee,  subject to any restrictions contained in the Indenture, and subject to any applicable 
limitations of Guam law. 

SECTION I 8, Execution, 

This Ground Lcase may be cxecuted in ally number of counterparts, each of which shall be 
deemed to be an original, but dl together shall constitute but one and the s'me lease, Tt is also 
agreed that separate counterparts of this Ground kase rnay separately be cxecuted by the 
Ground Lessor and the Ground Lessee, ail. with the same force and effect as though the same 
counterpart had been executed by both the Ground Lessor and the Ground Lessee. 
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r 1N WITNESS WHEREOF, the around Lessor and thc Ground Lessce have caused this lcwse to 
1 bc executed by their respective officers thcrcunto duly authorized, all as of the day and year first 
? above written. 

GOVERNMENT OF GUAM, GUAM PUBLIC 
SCHOOL SYSTEM 

(SEAL) 

BY 
[Nmel 
[Title] 1 

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

Unoficinl Witness 

Notary Public 

My Commission Expircs: 

(NOTARIAL SEAL) 

APPR.OVED AS TO FORM.: 
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GUAM EDUCATION FINANCTNG 
FOUNDATION 

By: 
Richard B. Inman, Jr. 
Chairinan 

By: 
, , .$, A *  , *  v o  . ,  ,,, , , I  , ,,. , Michael J ,  Alvarez 

Secretruy 

1 As to the Lessor, signed, sealcd 
and delivered in the presence of: 

Witness 

My Cwnrnission Expires: 

(NOTARTAL SEAL) 
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All of that certain pucM of land situated at H m n  Loop Elementary School 
Conversion to ~ i d d l ;  School -Lot No. 10126-R2, Harmon, Municipality of 

I 

Dededo, Guam, described as follows: 

Lot No. 10126-R2, Municipality of Dededo containing an area of 
15.36 acres as described as shown on Land Management Drawing No. 
14-OST695 LM Check No. 255 FY2005 


