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AGENDA

Re appointment of Mr. William U. Taitague
to the GEDA Bd. of Directors, term to expire
12/17/96.

Bill 4 - An act to make an appropriation of
$600,000 for Crop Insurance to GEDA and to
repeal code sections 12450, 12451 and 12452
of Chapter VI of Title XIII of the Government

Bill 178 - An act to authorize the Governor to
issue general obligation bonds for the purpose
of constructing and refurbishing  public
educational facilities and to create a funding
source fo repayment of such bonds.

Bill 323 - An act to add Section 22430 to Title
5 of the GCA regarding the issuance of
general obligation bonds of the Government of
Guam for the purpose of implementing certain
projects, including
certain educational facilities projects.

Bill 325 - An act to amend 1 GCA Section
1033 (b) relative to the Guam Micronesia

Island Fair.
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[@)RRrICK HERRINGTON
& SUTCLIFFE

March 24, 1993

Direct Dial
415/773-5828

Board of Directors

Guam Economic Development Authority
P. O. Box 3280

Agana, Guam 96910

Re;

Ladies and Gentlemen:

We are very pleased to be working with you again, this time on bonds to be issued
by the Government of Guam for certain capital projects, including certain educational facilities
projects.

Enclosed is the final form of a resolution approving the issuance and sale of
Government of Guam General Obligation Bonds (the "Bonds") and approving and authorizing the
execution of certain related documents, agreements and actions. We also enclose the form of the
proposed certificate (serving the function of an indenture) for the Bonds.

We understand that you have also received from underwriter’s counsel a form of
bond purchase agreement (draft coded at the bottom late March, 1993).

These documents, including the resolution, the certificate and the bond purchase
agreement are the products of deliberations which have extended now for several months and have
involved conversations between us, your representatives and representatives of the Governor’s
office, the underwriters and underwriter’s counsel. Based on those deliberations and conversations,
we confirm that these documents are now appropriate for your approval and in proper legal form.

We appreciate your continuing confidence in us and we pledge our continuing
wholehearted representation of the interests of the territory in its bond financing transactions. We
look forward to the consummation of this financing of facilities that are important to the island’s
future generations. )

Very truly yours,

Stanley J. Dirks :

wwmmm-m(&mnm-sﬁwmmu
Telephone 415 392 1122 o Facsimile 415 773 5759
Los Angeies 213 629 2020 ¢ New York 212 326 8800 o Sacramenwo 916 447 9200

SF2-13909.1 40300-6-S7D-03/24/93
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DRAFT - OH&S
03/24/93

BOARD OF DIRECTORS OF THE
GUAM ECONOMIC DEVELOPMENT AUTHORITY

RESOLUTION NO.

RESOLUTION APPROVING THE ISSUANCE AND SALE
OF GOVERNMENT OF GUAM GENERAL OBLIGATION
BONDS AND APPROVING AND AUTHORIZING
THE EXECUTION OF RELATED DOCUMENTS,
AGREEMENTS AND ACTIONS

WHEREAS, the Government of Guam (the "Government") has
determined that there exists a need for certain capital projects,
including certain educational facilities projects (as such
capital projects are described in Section 22430(1) of Title 5 of
the Guam Code Annotated) (collectively, the *Projects") and
proposes to issue and sell general obligation bonds (the "Bonds")
pursuant to Section 22430 of Title 5 of the Guam Code Annotated
(the *Act") for the purposes of financing the Projects;

WHEREAS, pursuant to 12 Guam Code Annotated Section
2103 (k) agencies and instrumentalities of the Government shall
issue bonds and other obligations only by means of and through
the agency of the Guam Economic Development Authority ("GEDA")
and only with the approval of the Legislature of Guam of the
terms and conditions of the issuance of the Bonds;

'WHEREAS, the Legislature of Guam has, by the passage of
Section 4 of P.L. 22-__, approved the terms and conditions of the
issuance of the Bonds;

WHEREAS, the Governor of Guam (the "Governor") has
requested that GEDA approve the issuance and sale of the Bonds;

WHEREAS, this Board of Directors has determined that it
is in the public interest for the Government to sell the Bonds
for the purpose of financing the Capital Projects; and

WHEREAS, there have been presented to this Board of
Directors the proposed forms of a Certificate pursuant to which
the Bonds in one or more series would be issued and a bond
purchase agreement pursuant to which each series of the Bonds
would be sold; )



NOW, THEREFORE, BE IT RESOLVED, by the Board of
Directors of the Guam Economic Development Authority as follows:

' Section 1. The issuance and sale of the Bonds are
hereby approved in accordance with 12 Guam Code Annotated Section
2103 (k).

- The form of Certificate presented to thig
meeting, relating to the Bonds and to be executed and delivered
by the Governor on behalf of the Government, is hereby approved
for execution and delivery on behalf of the Government, with such
additions, changes and modifications as the Governor may approve
upon consultation with the Administrator of GEDA and legal
counsel, such approval to be conclusively evidenced by the
execution and delivery of such Certificate.

. The form of Bond Purchase Agreement
presented to this meeting, relating to the Bonds and to be
executed and delivered by the Governor on behalf of the
Government, is hereby approved for execution and delivery on
behalf of the Government, with such additions, changes and
modifications as the Governor and the Administrator of GEDA may
approve upon consultation with legal counsel, such approval to be
conclusively evidenced by the execution and delivery of one or
more Bond Purchase Agreements on behalf of the Government and
GEDA. '

Section 4. The Governor and the Administrator of GEDA
are hereby expressly authorized to determine, consistent with the
Act, the number of series of Bonds (not to exceed three) to be
issued under this resolution, the aggregate principal amount
thereof (not to exceed $175,000,000), and the maturity or
maturities (not later than December 1, 2023), the interest rates
and prices (not to result in a yield greater than ten percent
(10%) per annum), interest payment dates, denominations, forms,
registration privileges, terms and place or places of payment,
terms of redemption, security and other terms of each series of
the Bonds and the designation of the various accounts provided in
the Certificate.-

The Governor and the Administrator of GEDA are hereby
also expressly authorized to arrange for such bond insurance,
letter of credit or other supplemental security arrangements for
each series of the Bonds as they may deem in the public interest,
and to enter into any reimbursement or other similar agreements
deemed by them to be necessary or appropriate in connection
therewith.

. The Governor and the Administrator of GEDA
are hereby authorized and directed to do any and all things and
to execute and deliver any and all documents which they may deem
necessary or advisable in order to consummate the sale of the

SF2-56%7.2 2



Bonds and otherwise to effectuate the purposes of this
regsolution. Such actions may include, but are not limited to,
the approval of the distribution for each series of Bonds of such
preliminary official statement and final official statement as
the Governor may approve upon consultation with the Administrator
and legal counsel (such approval to be conclusively evidenced by
the execution of the final official statement by the Governor),
the distribution of other information and material relating to
the Bonds and the holding of any appropriate information meetings
concerning the Bonds.

i - This resolution shall take effect from and
after its adoption.

SF2-5687.2 3
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SECRETARY'S CERTIFICATE

, I, . Secretary of the Board of
Directors of the Guam Economic Development Authority, hereby
certify as follows:

The foregoing is a full, true and correct copy of a
resolution duly adopted at a special meeting of the members of
the Board of Directors of said Authority duly and legally held at
the regular meeting place thereof on ., 1993, of which
meeting all of said members had due notice and at which at least
a majority thereof were present;

At said meeting said resolution was adopted by the
following vote:

Ayes:

Noes:

Absent:

Said original resolution has not been amended, modified
or rescinded since the date of its adoption, and the same is now
in full force and effect.

Dated:

Secretary to the
Board of Directors

(SEAL)
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GOVERNMENT OF GUAM

General Obligation Bonds, 1993 Series A

BOND PURCHASE AGREEMENT

s 1993

‘Government of Guam

Adelup Point
Agana, Guam

Ladies and Gentlemen:

Lehman Brothers and Prager, McCarthy & Sealy (the "Senior
Managers") on .behalf of themselves and Smith Barney, Harris Uphanm
& Co., Incorporated, Saybrook Capital Corporation and A.G. Edwards
& Sons, Inc. (collectively, the "Underwriters") offer to enter into
the following agreement with you, the Government of Guam, which
upon acceptance of this offer, will be binding upon you and upon
the Underwriters. This offer is made subject to your acceptance of
this Bond Purchase Agreement on or before p.m., New York time,
on , 1993. :

1. \ - Upon the terms and conditions and
upon the basis of the representations, warranties and covenants set
forth herein, the Underwriters, jointly and severally, hereby agree
to purchase from the Government of Guam, and the Government of Guam
hereby agrees to sell to the Underwriters, all (but not less than

all) of an aggregate of $ principal amount of
Government of Guam General Obligation Bonds, 1993 Series A (the
"Bonds"). The Bonds will be dated 1, 1993. The

aggregate purchase price for the Bonds will be ($ ]
(which is ¥ of the principal amount of the Bonds[, which
includes an underwriters discount of $ and an eoriginal issue
discount of $ ] plus interest accrued on the Bonds to the
date of payment for and delivery of the Bonds. Such payment and
delivery and the other actions contemplated hereby to take place at
the time of such payment and delivery are herein sometimes called
the "Closing".

The Bonds shall be issued pursuant to Section of Title
of the Guam Code Annotated and P.L. » passed by the Guam
Legislature on » 1993 and signed by the Governor on p

LAOT \6190\1857.10 1 : 95273.2
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1993 (collectively, the "Authorizing Legislation"). The Bonds shall
be as described in and shall be issued and secured under and
pursuant to, a Certificate of the Governor of Guam, dated as of

1, 1993 (the "Certificate"), accepted by ,
as Trustee (the "Trustee"), and + as Co-Trustee (the "Co-
Trustee"). ,

2. iv ici e . The
Government of Guam shall deliver to the Underwriters, as promptly.
as practical but in no event later than the seventh (7th) Business
Day after the date hereof, such number of copies of the final
Official Statement, dated the date hereof, relating to the Bonds
(the "Official Statement"), executed by an authorized official of
the Government of Guam, as the Underwriters may reasonably request
in order for the Underwriters to comply with the rules of the
Municipal Securities Rulemaking Board and paragraph (b) 4 of 17
C.F.R. 240.15¢c2-12, Rule 15c2-12, 54 Fed. Reg. 28,813 (1989) ("Rule
15c2-12").

3. i the Seni « The Senior Managers
hereby represent to the Government of Guam that they have been duly
authorized to execute this Bond Purchase Agreement and have been
duly authorized to act hereunder on behalf of the other
Underwriters.

4. ~Public offering. Regarding the offering and sale of the

Bonds:

(a) The Underwriters agree to make a bona fide public
offering of all the Bonds at not in excess of the initial
public offering prices or Yields set forth on the cover
page of the Official Statement, Plus interest accrued
thereon, if applicable, from the date of the Bonds. The
Underwriters reserve the right to make concessions to
dealers and to change such initial public offering prices
or yields as the Underwriters reasonably deem necessary
in connection with the marketing of the Bonds. The
Underwriters also reserve the right (a) to over-allot or
effect transactions that stabilize or maintain the market
price of the Bonds at a level above that which might
otherwise prevail in the . open market and (b) to
discontinue such stabilizing, if commenced, at any time.

(b) The Government of Guam hereby -authorizes the
Underwriters to use the Official Statement and the
information contained therein in connection with the
offering and sale of the Bonds and ratifies and confirms
its authorization of the use by the Underwriters prior to
the date hereof of the Preliminary Official Statement
furnished to the Underwriters by the Government of Guam
'in connection with such offering and sale. The
Government of Guam acknowledges, represents, and agrees

LAOT \6190\1857.10 2 . 95273.2



i

102
103
104
105
106

107.

108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151

" 152

153

The Governm
each of the Underwriters that:

that it deemed the Preliminary Official Statement to be
final as of its date solely for the purposes of Rule
15c2-12, except for the omission of the following
information: the offering price(s), interest rate(s),
selling compensation, aggregate principal amount,
principal amount per maturity, delivery dates, ratings
and other terms of the Bonds depending on such matters.

(c) The Government of Guam agrees to furnish or cause to
be furnished to the Underwriters, on or prior to the date
confirmations will be mailed requesting payment from any
customer purchasing the Bonds from the Underwriters,
copies of the Official Statement in a quantity sufficient
to enable the Underwriters to comply with paragraphs
(b) (3) and (b) (4) of Rule 15c2-12 and the rules of the
Municipal Securities Rulemaking Board.

(d) The Underwriters agree that from the time the
Official Statement becomes available until the earlier of
(i) ninety days from the "end of the underwriting
period," as defined in Rule 15¢c2-12, or (ii) the time
when the Official Statement is available to any person
from a nationally recognized municipal securities
information repository, but in no case less than
twenty-five days following the end of the underwriting
period, each Underwriter shall send no later than the
next business day following a request for a copy thereof,
by first class mail or other equally prompt means, to any
Potential Customer, as defined in Rule 15c2-12, on
request, a single copy of the Official Statement.

presentcati I 8 O Ne PV E nenc of Guam.
nt of Guam represents and warrants to, and agrees with,

A’

(a) The Government of Guam is the duly organized and
validly existing government of the unincorporated
Territory of Guam, and has the powers set forth in Title
48, Chapter 8A of the united States Code Annotated.

(b) The Government of Guam has duly executed and
delivered the Certificate, has duly authorized and
approved the Preliminary Official Statement, has duly
authorized and approved the execution and delivery of and
the performance by the Government of Guam of its
obligations pursuant to the terms of the Bonds, this Bond
Purchase Agreement and the Certificate and the
consummation of all other transactions contemplated by
the Official Statement.

- (c) The Government of Guam has full legal right, power

and authority (i) to enter into this Bond Purchase

\6190\1857.10 3 95273.2
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Agreement, (ii) to issue, sell and deliver the Bonds to
the Underwriters pursuant to the Certificate, as provided
herein, and (iii) to carry out and consummate the
transactions contemplated by this Bond Purchase
Agreement, the Certificate and the Official Statenent,
and the execution and delivery of such documents and
compliance with the provisions thereof will not conflict
with or constitute a breach of or default under any
applicable constitutional provision, law, administrative
regulation, court order or consent decree of the
Government of Guam or any department, division, agency or
instrumentality thereof, including but not limited to the
University of Guam, or of the United States ‘or any
applicable judgment or decree or any loan agreement,
note, resolution, certificate, agreement or other
instrument to which the Government of Guam is a party or
may be otherwise subject. The Government of Guam is not
in any material respect in breach of or default under any
applicable constitutional provision, law, administrative
regulation, court order or consent decree of the
Government of Guam or of the United States, or any agency
or instrumentality of either of them, or any applicable
judgment or decree, or any loan agreement, certificate,
bond, note, resolution, agreement (including, without
limitation, the Certificate or this Bond Purchase
Agreement) or other instrument to which the Government of
Guam is a party which breach or default has or may have
an adverse effect on the ability of the Government of
Guam to perform its obligations under the Certificate or
this Bond Purchase Agreement or to operate the University
of Guam or other educational facilities in the Territory
of Guam and no event has occurred and is continuing which
with the passage of time or the giving of notice, or
both, would constitute such a default or event of default
under any such instrument.

(d) All opinions, certifications, approvals, consents or
orders of any governmental authority, legislative body,
board, agency or commission having jurisdiction which are
required for the due authorization, or the obtaining of
which would constitute a condition precedent to the
performance, by the Government of Guam of its obligations
hereunder or under the Certificate or the Bonds and which
can reasonably be obtained at this time have been
obtained.

(e) The Bonds and the Certificate conform to the
descriptions thereof contained in the Official Statement;
and the Bonds, when issued, authenticated and delivered
in accordance with the Certificate, will be validly

~issued and outstanding obligations of the Government of

Guam entitled to the benefit of the Certificate.

\6190\1857. 10 4 95273.2
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(f) The financial statements of the Government of Guam
contained in the Official Statement fairly present the
financial positions and results of operation of the
Government of Guam as of the dates and for the periods
therein set forth, and the Government of Guam has no
reason to believe that such financial statements have not
been prepared in accordance with generally accepted
accounting principles.

(g) At the time of the Government of Guam’s acceptance
hereof and (unless an event occurs of the nature
described in subparagraph (o) of this paragraph 5) at all
times during the period from the date of this Bond
Purchase Agreement to and including the date which is
twenty-five (25) days following the end of the
underwriting period for the Bonds (as determined in
accordance with paragraph 12 hereof), the Official
Statement does not and will not contain any untrue or
misleading statement of a material fact or omit to state
a material fact required to be stated therein or
necessary to make the statements therein, in the light of
the circumstances under which they were made, not
misleading in any material respect.

(h) If the Official Statement is supplemented or amended
pursuant to subparagraph (o) of this paragraph 5, at the
time of each supplement or amendment thereto and (unless
subsequently again supplemented or amended pursuant to
such paragraph) at all times during the period from the
date of this Bond Purchase Agreement to and including the
date which is twenty-five (25) days following the end of
the underwriting period for the Bonds (as determined in
accordance with paragraph 12 hereof), as so supplemented
or amended, will not contain any untrue statement of a
material fact or omit to state a material fact necessary
to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(i) To the best knowledge of the Government of Guam,
after due investigation, no action, suit, proceeding,
inquiry or investigation, at law or in equity, before or
by any court, governmental agency, public board or body

" is pending or, to the knowledge of the Government of

Guam, threatened in any way affecting the existence of
the Government of Guam or the title of any official of
the Government of Guam to such person’s office or seeking
to restrain or enjoin the issuance, sale or delivery of
the Bonds, or in any way contesting or affecting the
validity or enforceability of the Authorizing
Legislation, the Certificate, this Bond Purchase

- Agreement or the Bonds, or contesting in any way the

completeness or accuracy of the Preliminary Official

\6190\1857.10 5 95273.2
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Statement, or contesting the power of the Government of
Guam or its authority with respect to the Bonds, the
Certificate or the Bond Purchase Agreement or contesting
the exclusion of interest on the Bonds from gross income
for Federal income tax purposes, nor is there any basis
for any such action, suit, proceeding, inquiry or
investigation, wherein an unfavorable decision, ruling or
finding would materially adversely affect the validity of
the Authorizing Legislation, or the authorization,
execution, delivery or performance by the Government of
Guam of the Bonds, the Certificate or this Bond Purchase
Agreement. The Government of Guam has not been notified
of any listing or proposed listing of it by the Internal
Revenue Service as a bond issuer whose arbitrage
certifications may not be relied upon.

(J) The Government of Guam will furnish such
information, execute such instruments and take such other
action in cooperation with the Underwriters as the
Underwriters may reasonably request (i) to qualify the
Bonds for offer and sale under the Blue Sky or other
securities laws and requlations of such states as the
Senior Managers may designate-and (ii) to determine the
eligibility of the Bonds for investment under the laws of
such states and the Government of Guam agrees to make its
best efforts to continue such qualifications in effect so
long as required for the distribution of the Bonds;
provided that the Government of Guam shall not be
obligated to execute a general or special consent to
service of process or qualify to do business in
connection with any such qualification or determination
in any jurisdiction.

(k) The Government of Guam will comply with the
requirements of the Tax Certificate executed by the
Government of Guam in connection with the delivery of the
Bonds.

(1) The Government of Guam will apply the proceeds of
the Bonds in accordance with the Certificate.

(m) Any certificate signed by any officer of the
Government of Guam and delivered to the Underwriters
pursuant to the Certificate or this -Bond Purchase
Agreement or any document contemplated thereby shall be
deemed a representation and warranty by the Government of
Guam to the Underwriters as to the statements made
therein and that such officer shall have been duly
authorized to execute the same. p

\6190\1857, 10 6 95273.2
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(n) To the best knowledge of the Government of Guam,
there is no public vote or referendum pending or
proposed, the results of which could in any way adversely
affect the transactions contemplated by this Bond
Purchase Agreement, the Authorizing Legislation, the
Bonds or the Certificate or the validity or
enforceability of the Bonds.

(o) If during the period from the date of this Bond.
Purchase Agreement to and including the date which is
twenty~five (25) days following the end of the
underwriting period for the Bonds (as determined in
accordance with paragraph 12 hereof) any event shall
occur which might or would cause the Official Statement,
as then supplemented or amended, to contain any untrue
statement of a material fact or to omit to state a
material fact necessary to make the statements therein,
in light of the circumstances under which they were made,
not misleading, the Government of Guam shall notify the
Senior Managers of any such event of which it has
knowledge and, if in the opinion of the Senior Managers
such event requires the preparation and publication of a
supplement or amendment to the Official Statement, the
Government of Guam will prepare and furnish to the
Underwriters (i) a reasonable number of copies of the
supplement or amendment to the Official Statement in form
and substance acceptable to the Underwriters, and (ii) if
such notification shall be subsequent to the Closing,
such legal cpinions, certificates, instruments and other

. documents as the Underwriters may reasonably deenm

necessary to evidence the truth and accuracy of such
supplement or amendment to the Official Statement.

(p) Between the date of this Bond Purchase Agreement and
the Closing, the Government of Guam will not, without the
prior written consent of the Underwriters, issue any
bonds, notes or other obligations for borrowed money;
and, subsequent to the respective dates as of which
information is given in the Official Statement and up to
and including the date of the Closing, the Government of
Guam has not incurred and will not incur any material
liabilities (direct or contingent) other than those
occurring in the ordinary course of operating the
Government of Guam, nor will there be any-action, or any
failure to act, on the part of the Government of Guam
which would result in an adverse change of a material
nature in the financial position, results of operations
or condition, financial or otherwise, of the Government
of Guam, except as contemplated by the oOfficial

Statement.
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6. (Letter of Credjit)] (Bond Insurance Policy). At or before

the time of Closing, the Government of Guanm shall receive a
commitment for [an insurance policy) [Letter of Credit] from
under which irrevocably guarantees the
payment of principal and interest on the Bonds when due. The
premium for such [insurance policy] [Letter of Credit) will be paid
from Bond proceeds.

7. i inate. The Senior Managers have the right
to terminate the Underwriters’ obligations under this Bond Purchase
Agreement to purchase, to accept delivery of and to pay for the
Bonds by notifying the Government of Guam of their election to do
so if, after the execution hereof and prior to the Closing: (i)
legislation (including any amendment thereto) introduced in,
pending before, favorably reported by, is tentatively decided upon
or is passed by, either House of Congress of the United States or
any Committee thereof, or announced by the Chairman of any such
Committee, or recommended to the Congress of the United States for
pPassage by the President of the United States or the United States
Treasury Department, a decision by a court established under
Article III of the Constitution of the United States, or the United
States Tax Court shall be rendered, or a ruling, regulation or
official statement by or on behalf of the Treasury Department of
the United sStates, the Internal Revenue Service or other
governmental agency shall be made or proposed, which, if enacted,
promulgated, or otherwise fully implemented, would have the purpose
or effect of imposing or would result in federal taxation upon
interest received on obligations of the general character of the
Bonds, or which would have the effect of changing directly or
indirectly the federal income tax consequences of the receipt or
accrual of interest on obligations of the general character of the
Bonds in the hands of the beneficial owners thereof; (ii) any
legislation, resolution, rule or regulation shall be introduced in,
considered by or be enacted by any governmental body, department or
political subdivision of the Territory of Guam, or a decision by
any court of competent jurisdiction within the Territory of Guam
shall be rendered which, in the Senior Managers’ reasonable
opinion, does or will materially adversely affect the market price
of the Bonds; (iii) legislation is or shall be enacted by the
Congress of the United States of America, or a decision of a court
of the United States of America shall be rendered, or a stop order,
ruling, regulation or official statement, or a proposed stop order,
ruling, regulation or official statement by or on behalf of the
Securities and Exchange Commission or other .agency having
jurisdiction over the issuance, sale and delivery of the Bonds, or
any other obligations of the Government of Guam or any similar
public body shall be issued or made to the effect that obligations
of the general character of the Bonds, or the Bonds are not exempt
from registration under or other requirements of the Securities Act
of 1933, as amended and as then in effect, or the Securities
Exchange Act of 1934, as amended and as then in effect, or the
Certificate is not exempt from qualification under or other
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requirements of the Trust Certificate Act of 1939, as amended and
as then in effect or with the purpose or effect or otherwise
prohibiting the issuance, sale and delivery of the Bonds, as
contemplated hereby and by the Official Statement, or of

obligations of the general character of the Bonds; (iv) additional

material restrictions not in force as of the date hereof shall have
been imposed upon trading in securities generally by any
governmental authority or by any national securities exchange
which, in the reasonable opinion of the Senior Managers, will
materially adversely affect the market price of the Bonds; (v) a
general banking moratorium shall have been established by Federal,
Territory of Guam or New York authorities; (vi) a war involving the
United States shall have been declared, or any conflict involving
the armed forces of the United States shall have escalated, or any
other national emergency relating to the effective operation of
government or the financial community shall have occurred, which,
in the Senior Managers’ reasonable opinion, materially adversely
affects the market price of the Bonds; (vii) the rating of any
bonds of the Government of Guam or any bonds insured by [Bond
Insurer] shall have been downgraded or withdrawn by a national
rating service, and such downgrade or withdrawal, in the Senior
Managers’ reasonable opinion, will materially adversely affect the
market price of the Bonds; or (viii) the Official sStatement
contains any untrue statement of a material fact or omits to state
a material fact required to be stated therein or necessary to make
the statements therein, in light of the circumstances in which they
were made, not misleading, and in either such event, the Government
of Guam refuses to permit the Official Statement to be supplemented
to correct or supply such statement or information, or the
statement or information as supplemented is such as, in the
judgment of the Senior Managers, would materially adversely affect
the market for the Bonds or the sale, at the contemplated offering
prices, to the purchasers of the Bonds.

8. Deliverv of Documents. The Senior Managers have entered

into this Bond Purchase Agreement on behalf of themselves and the
other Underwriters in reliance upon the representations and
warranties of the Government of Guam contained herein and to be
contained in the documents and instruments to be delivered at the
Closing and upon the performance by the Government of Guam of its
obligations hereunder at or prior to the date of the Closing.
Accordingly, the Underwriters’ obligations under this Bond Purchase
Agreement to purchase, to accept delivery of and to pay for the
Bonds are subject to the performance by the Government of Guam of
its obligations to be performed hereunder and under such aforesaid
documents and instruments at or prior to the Closing, and are also
subject to the following conditions:

(a) The representations and warranties of the Government
of Guam contained herein will be true, complete and
- correct on the date hereof, and on and as of the date of
the Closing with the same effect as if made on the date
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of the Closing, and all representations and warranties
herein with respect to the Preliminary Official Statement
will be true, complete and correct with respect to the
Official Statement on and as of the date of Closing.

(b) At the time of the Closing, the Certificate will be
in full force and effect, and will not have been amended,
modified or supplemented, and the Official Statement will
not have been amended, modified or supplemented, except
as may have been agreed to by the Senior Managers.

(c) At the time of the Closing, all necessary action of
the Government of Guam relating to the issuance of the
Bonds will have been taken and will be in full force and
effect and will not have been amended, modified or
supplemented.

(d) At the time of Closing, the Bonds shall have been
assigned a rating of by Standard & Poor’s
Corporation and a rating of by Moody’s Investors
Service, Inc.

(e) At or prior to the Closing, the Senior Managers will
have received each of the following documents:

(1) The Official Statement of the Government of
Guam executed by an authorized official of the
Government of Guam.

(2) The Certificate duly authorized, executed and
delivered by the Governor of Guam and the Trustee
[and Co-Trustee] thereunder.

(3) The approving opinion, dated the date of the
Closing and addressed to the Government of Guam, of
Oorrick, Herrington & Sutcliffe, Bond Counsel to the
Government of Guam, in substantially the form
attached to the Official Statement as Appendix [_
], and a reliance letter of such Counsel, dated the
date of the Closing and addressed to the
Underwriters, to the effect that such opinion
addressed to the Government of Guanm may be relied
upon by the Underwriters to the same extent as if
such opinion were addressed to them."

(4) An opinion, dated the date of the Closing and
addressed to the Underwriters, of Orrick,

Herrington & Sutcliffe, Bond Counsel to the
Government of Guam, to the effect that (i) this
Bond Purchase Agreement has been duly authorized,
executed and delivered by the Government of Guanm,
and assuming due authorization, execution and

\6190\1857.10 10 95273.2
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delivery by and validity against the Underwriters,
constitutes the wvalid and legally binding
obligation of the Government of Guam enforceable in
accordance with its terms, except that the rights
and obligations thereunder may be subject to
bankruptcy, insolvency, reorganization,
arrangement, fraudulent conveyance, moratorium or
other laws relating to or affecting creditors’
rights and by the application of equitable
principles if equitable remedies are sought or to
the exercise of judicial discretion: except that no
opinion need be expressed with respect to any
indemnification, contribution, choice of law,
choice of forum or waiver provisions contained in
the Purchase Contract; (ii) the Bonds are not
subject to the registration requirements of the
Securities Act of 1933, as amended, and the
Certificate is exempt from qualification pursuant
to the Trust Indenture Act of 1939, as amended; and
(iii) the statements contained in the Official
Statement under the captions "The Bonds" (excluding
"Book-Entry Only Systenm"), "Security and Sources of
Payment for the Bonds". (excluding [__ }), "Tax

. Matters" and "Summary of Certain Provisions of the

Certificate" (Appendix _ ) insofar as the
statements contained under such captions expressly
summarize or describe provisions of the Bonds and
the Certificate, the authority for the Bonds and
tax matters and the final opinion of such Counsel
with respect to such Bonds are accurate in all
material respects.

(5) The opinion of counsel to the Trustee,
addressed to the Underwriters and the Government of
Guam and dated the Closing Date to the effect that:
(i) the Trustee has been duly organized and is
validly existing in good standing under the laws of
with full corporate power to undertake
the trusts of the Certificate:; (ii) the Trustee has
duly authorized, executed and delivered its
acceptance of the Certificate and by all proper
corporate action has authorized the acceptance of
the trusts of the Certificate; (1ii) assuming the
corporate power and legal authority of the
Government of Guam, and the due authorization,
execution and delivery by the Government of Guam of
the Certificate, the Certificate constitutes a
valid and binding agreement of the Trustee
enforceable against the Trustee in accordance with
its terms, except as enforcement may be limited by

-bankruptcy, insolvency, moratorium or other similar

laws, or equitable principles relating to or
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limiting creditors’ rights generally; (iv) the
Bonds have been validly authenticated and delivered
by the Trustee; (v) no authorization, approval,
consent or other order of any governmental agency
or, to such counsel’s knowledge, after due
investigation, any other person or corporation is
required for the valid authorization, execution and
delivery of the Trustee’s acceptance of the
Certificate or its authentication and delivery of.
the Bonds (except that such counsel need express no
view as to Federal or state securities laws); and
(vi) there is no action, suit, proceeding or
investigation at law or in equity before or by any
court, public board or body known to counsel to the
Trustee to be pending or threatened against or
affecting the Trustee to restrain or enjoin the
Trustee’s participation in, or in any way
contesting the powers of the Trustee with respect
to the transactions contemplated by the Bonds, the
Certificate, or any other agreement, document, or
certificate related to such transactions.

(6) The opinion of counsel to the Co-Trustee,
addressed to the Underwriters and the Government of
Guam and dated the Closing Date to the effect that:
(i) the Co-Trustee has been duly organized and is
validly existing in good standing under the laws of
the State of with full corporate power
to undertake the trusts of the Certificate; (ii)
the Co-Trustee has duly authorized, executed and
delivered its acceptance of the Certificate and by
all proper corporate action has authorized the
acceptance of the trusts of the Certificate; (iii)
assuming the corporate power and legal authority of
the Government of Guam, and the due authorization,
execution and delivery by the Government of Guam of
the Certificate, the Certificate constitutes a
valid and binding agreement of the Co-Trustee
enforceable against the Co-Trustee in accordance
with its terms, except as enforcement may be
limited by bankruptcy, insolvency, moratorium or
other similar laws, or equitable principles
relating to or limiting creditors’ rights
generally; (iv) the Bonds have been validly
authenticated and delivered by the Co-Trustee; (v)
no authorization, approval, consent or other order
of any governmental agency or, to such counsel’s
knowledge, after due investigation, any other
person or corporation is required for the valid
authorization, execution and delivery of the
Certificate or the Co-Trustee’s acceptance of the
Certificate or its authentication and delivery of

12 95273.2
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the Bonds (except that such counsel need express no
view as to Federal or state securities laws); and
(vi) there is no action, suit, proceeding or
investigation at law or in equity before or by any
court, public board or body known to counsel to the
Co-Trustee to be pending or threatened against or
affecting the Co-Trustee to restrain or enjoin the
Co-Trustee’s participation in, or in any way
contesting the powers of the Co-Trustee with
respect to the transactions contemplated by the
Bonds, the Certificate, or any other agreement,
document, or certificate related to such
transactions.

(7) An opinion, dated the date of the Closing and
addressed to the Underwriters, of the Attorney
General of the Territory of Guam, to the effect
that (i) the Government of Guam is at the date of
Closing duly organized and validly existing under
the laws of the United States of America and has
full legal right, power and authority to enter into
and perform the Certificate, to authorize, issue
and sell the Bonds and to carry out and consummate
all transactions required of it as contemplated by
this Bond Purchase Agreement and the Certificate;
(ii) the Certificate was duly approved and
authorized by the Government of Guam and is in full
force and effect on the date of the Closing; (iii)
the Bonds constitute general obligations of the
Government of Guam; (iv) this Bond Purchase
Agreement has been duly authorized, executed and
delivered by and constitutes a valid and legal
obligation of the Government of Guam enforceable in
accordance with its terms (but such opinion as to
enforceability may be qualified with respect to
bankruptcy, insolvency and other laws affecting
creditors’ rights or remedies); (v) the adoption of
the Authorizing Legislation and the execution and
delivery of the Certificate, and the consummation
of the transactions contemplated thereby and
hereby, and the compliance with the provisions
thereof and hereof, will not conflict with or
constitute on the part of the Government of Guam a
breach of or a default under any. existing law,
administrative regulation, court order or consent
decree of the Government of Guam or of the United
States, to which the Government of Guam is subject,
or any agreement or instrument to which the
Government of Guam is a party or may otherwise be
subject:; (vi) all approvals, consents or orders of
any governmental authority, board, agency or
commission having jurisdiction the obtaining of
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which would constitute a condition precedent to the
performance by the Government of Guam of its
obligations under this Bond Purchase Agreement, the
Certificate and the Bonds and which can reasonably
be obtained by the time of Closing have been
obtained; (vii) there 1is no litigation or
proceeding, pending or threatened (either in
territorial, state or Federal courts), to restrain
or enjoin the execution or delivery of the Bonds or
the collection or payment of revenues, (b) in any
way contesting or affecting the existence of the
Government of Guam or the title of an official of
the Government of Guam to such person’s office, or
seeking to restrain or to enjoin the issuance, sale
or delivery of the Bonds, or affecting the validity
or enforceability of the Bonds, the Certificate or
this Bond Purchase Agreement, or contesting in any
way the completeness or accuracy of the Preliminary
Official Statement or the Official Statement, or
contesting the power of the Government of Guam or
its authority with respect to the Bonds, the
Certificate or this Bond Purchase Agreement; (viii)
the statements contained in the Official Statement
under the captions "Litigation", "Authority for the
Bonds", and [* "] are
accurate in all material respects; (ix) the
Attorney General has no reason to believe that the
Official Statement contains any untrue statement of
a material fact or omits to state a material fact
required to be stated therein or necessary to make
the statements therein, in 1light of the
circumstances under which they were made, not
misleading (except for information under the
caption "Book-Entry Only System", the financial
statements and other financial and statistical data

included therein, and, , included as
Appendix [__] thereto, as to which no view need be
expressed); and (x) Public Law , as

amended, approving and authorizing the execution
and delivery of the Certificate, the Bonds, this
Bond Purchase Agreement, and the Official Statement
was duly passed by the Guam Legislature on

+ 1993 and signed by the Governor on

, 1993. T

(8) An opinion dated the date of closing and
addressed to the Underwriters of counsel to the
Guam Economic Development Authority ("GEDA"), to
the effect that: (i) GEDA Resolution No.

authorizing, among other things, the issuance of
the Bonds was duly adopted on ., 1993 at an
adjourned regqular or special meeting of GEDA, duly
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called for such purpose; (ii) there is no
litigation or proceeding, pending or threatened, in
any way affecting the existence of GEDA or the
title of any official of GEDA to such person’s
office, or seeking to restrain or to enjoin the
issuance, sale or delivery of the Bonds or in any
way contesting or affecting the validity or
enforceability of the Bonds or contesting in any
way the completeness or accuracy of the Preliminary
Official Statement or the Official Statement, or
contesting the power of GEDA or its authority with
respect to the Bonds.

(9) An opinion, dated the date of the Closing and
addressed to the Underwriters, of Mudge Rose
Guthrie Alexander & Ferdon, Counsel for the
Underwriters, to the effect that (i) the Bonds are
not subject to the registration requirements of the
Securities Act of 1933, as amended, and the
Certificate is exempt from qualification pursuant
the Trust Certificate Act of 1939, as amended, and
that (ii) based upon its participation in the
Preparation of the Official Statement as Counsel
for the Underwriters and without having undertaken
to determine independently the accuracy,
completeness or fairness of the statements
contained in the Official Statement, as of the date
of Closing such Counsel has no reason to believe
that the Official Statement as of its date
contained any untrue statement of a material fact
or omitted to state a material fact required to be
stated therein or necessary to make the statements
therein, in light of the circumstances under which
they were made, not misleading (except for
information under the caption "Book-Entry Only
System") the financial statements and other
financial, engineering, statistical data,
forecasts, numbers, estimates, assumptions or
expressions of opinions, [information pertaining to

‘any letter of credit bank or bond insurer, )
"

included therein, and the " ,
included as Appendix ___ thereto, as to which no
view need be expressed), or that  the Official
Statement (together with any -amendments or
supplements thereto pursuant to Subparagraph (o) of
Paragraph 5 hereof, if any), as of the date of the
Closing contains any untrue statement of a materijal
fact or omits to state a material fact required to
be stated therein or necessary to make the
statements therein, in the light of the
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Circumstances under which they were made, not
misleading (except as aforesaid).

[(10) An opinion, dated the date of Closing,
addressed to the Government of Guam and the Trustee
(and the Co-Trustee], from counsel for (the Letter
of Credit Bank) [the Bond Insurance Provider), in
form and substance satisfactory to the Underwriters
and their counsel.] i »

((11) A certificate, dated the date of Closing,
addressed to the Government of Guam, the Trustee,
(and the Co-Trustee] ([from the Letter of Credit
Bank,] [Bond 1Insurer] in form and substance
satisfactory to the Underwriters and their
counsel. ]

(12) A certificate of the Trustee dated the Closing
Date, signed by a duly authorized officer of the
Trustee, and in form and substance satisfactory to
the Senior Managers, to the effect that: (i) to the
best of such officer’s knowledge, no litigation is
pending or threatened (in territorial, state or

. Federal courts) to restrain or enjoin the

authentication or delivery of the Bonds, and (ii)
to the best of such officer’s knowledge, after due
investigation, no event affecting the Trustee has
occurred since the date of the Official Statement
which either makes untrue or incorrect in any
material respect as of the date of such certificate
the statements or information contained in the
Official Statement or which should be reflected
therein in order to make the statements and
information therein not misleading in any material
respect.

(13) A certificate of the Co-Trustee dated the
Closing Date, signed by a duly authorized officer
of the Co-Trustee, and in form and substance
satisfactory to the Senior Managers, to the effect
that: (i) to the best of such officer’s knowledge,
no 1litigation 1is pending or threatened (in
territorial, state or Federal courts) to restrain
or enjoin the authentication or delivery of the
Bonds, and (ii) to the best of such officer’s
knowledge, after due investigation, no event
affecting the Co-Trustee has occurred since the
date of the Official Statement which either makes
untrue or incorrect in any material respect as of
the date of such certificate the statements or
information contained in the Official Statement or
which should be reflected therein in order to make
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the statements and information therein not
misleading in any material respect.

(14) A certificate, dated the date of the Closing
and signed by an authorized official of the
Government of Guam, to the effect that (i) the
representations, warranties and covenants of the
Government of Guam contained herein are true and
correct in all material respects on and as of the
date of the Closing with the same effect as if made
on the date of the Closing; (ii) no event
materially adversely affecting the Government of
Guam has occurred since the date of the Official
Statement and the Official Statement does not
contain any untrue statement of a material fact or
omit to state a material fact which should be
included therein in light of the purposes for which
it is to be used or which it is necessary to
disclose therein in order to make the statements
and information therein not misleading in any
material respect; and (iii) the Government of Guam
has complied with all the agreements and satisfied
all the conditions on its part to be performed or
satisfied at or prior to the Closing and (iv) there
is no litigation or proceeding, pending or
threatened, to the knowledge of the Government of
Guam (in territorial, state or Federal courts) (a)
to restrain or enjoin the execution or delivery of
the Bonds, (b) in any way contesting or affecting
the existence of the Government of Guam or the
title of an official of the Government of Guam to
such person’s office, or seeking to restrain or to
enjoin the issuance, sale or delivery of the Bonds,
or in any way contesting or affecting the validity
or enforceability of the Bonds, the Certificate,
this Bond Purchase Agreement, or contesting in any
way the completeness or accuracy of the Preliminary
Official Statement or the Official Statement, or
contesting the power of the Government of Guam or

‘its authority with respect to the Bonds, the

Certificate or this Bond Purchase Agreement.

(15) Letters addressed to the Underwriters from
(Deloitte & Touche], independent certified public
accountants, in form and substance satisfactory to
the Underwriters and their counsel and dated the
date hereof and the date of the Closing (which
letter dated the date of Closing will confirm in
all material respects the conclusions and findings
set forth in the letter dated the date hereof) to
the effect that, as of the dates of such letters,
(1) they are independent <certified public
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accountants within the meaning of the Code of
Professional Ethics of the American Institute of
Certified Public Accountants; (ii) they consent to
the inclusion of their report to the Government of
Guam dated (the "Financial
Statements") as Appendix A to the Preliminary
Official Statement and the Official Statement for
the Bonds and to all references to such firm and
such Financial Statements in the Preliminary
Official Statement and the Official Statement; and
(iii) on the basis of a reading of the latest
available records of the Government of Guam, and
inquires of officials of the Government of Guam
responsible for financial and accounting matters,
nothing has come to their attention as of a date
not more than five business days. prior to the date
hereof (and confirmed to a date not more than five
business days prior to the Closing) that caused
them to believe that since [ ] there were
any material increases in indebtedness or material
decreases in the assets or operating revenue of the
Government of Guam other than through the normal
course of operations of the Government of Guanm.

(16) Two counterpart originals of a transcript of
all proceedings relating to the authorization and
issuance of the Bonds, to be delivered at the
Closing.

(17) Certified copies of resolutions of GEDA, the
Trustee and Co-Trustee authorizing, as applicable,
the execution and delivery and authentication of
the Bonds, the Certificate and this Bond Purchase
Agreement, the distribution of the Preliminary
Official Statement, and the distribution of the
Official Statement.

(18) A tax certificate in the form satisfactory to
Bond Counsel.

(19) A certificate, dated the date of the Closing
and signed by an authorized official of the
Government of Guam, to the effect that the
financial statements of the Government of Guam
contained in the Official Statement fairly present
the financial positions and results of operations
of the Government of Guam as of the dates and for
the periods therein set forth, and such officer has
NOo reason to believe that such financial statements
have not been prepared in accordance with generally
accepted accounting principles consistently-
applied.
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(20) Evidence of receipt of the [Insurance Policy]
[Letter of Credit).

(21) Such additional legal opinions, certificates,
instruments and other documents as the Senior
Managers may reasonably request to evidence the
truth and accuracy, as of the date hereof and as of
the date of the Closing, of the representations,
warranties and covenants of the Government of Guam
contained herein and of the statements and
information contained in the Official Statement and
the due performance or satisfaction by the
Government of Guam at or prior to the Closing of
all agreements then to be performed and all
conditions then to be satisfied by the Government
of Guam.

All of the opinions, letters, certificates, instruments
and other documents mentioned above or elsewhere in this Bond
Purchase Agreement will be deemed to be in compliance with the
provisions hereof if, but only if, they are in form and substance
satisfactory to the Senior Managers. The opinion of Orrick,
Herrington & Sutcliffe, that is first referred to in clause (3) of
subparagraph (e) of this paragraph 8 of this Bond Purchase
Agreement shall be deemed satisfactory if it is substantially in
the form of Appendix __ to the Official Statement.

If the Government of Guam is unable to satisfy the
conditions to the obligations of the Underwriters to purchase, to
accept delivery of and to pay for the Bonds contained in this Bond
Purchase Agreement, or if the obligations of the Underwriters to
purchase, to accept delivery of and to pay for the Bonds will be
terminated for any reason permitted by this Bond Purchase
Agreement, this Bond Purchase Agreement will terminate and neither
the Underwriters nor the Government of Guam will be under further
obligation hereunder, except that the respective obligations of the
Government of Guam and the Underwriters set forth in Paragraph __
and the representations and warranties of the Government of Guam
contained herein will continue in full force and effect.

The obligation of the Government of Guam to deliver and accept
payment for the Bonds on the Closing Date shall be subject, at the
option of the Government of Guam, to the satisfactory completion of
the conditions described in subsections (i) and (ii) of Section 7,
and (a), (e)(3) through (e) (15) and (e) (21) of Section 8 of this
Bond Purchase Agreement. .

9. Official st - After the Closing Date,
the Government of Guam will not adopt any amendment of or
supplement to the Official Statement to which, after having been
furnished with a copy, the Senior Managers shall object in writing.
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10. The Closing. The Closing shall take Place at 11:00 pP.M.
Guam time [9:00 A.M. New York City time], on [ » 1993], or on
such other date or at such other place as shall have been mutually
agreed upon as the date on or place at which the Closing shall
occur. At 10:00 A.M., New York time on the Closing date, the
Government of Guam will cause the Bonds in definitive form, duly
executed and authenticated, to be delivered to the principal office
of The Depository Trust Company ("DTC"), New York, New York.
Simultaneously with such delivery and provided that all conditions
to the obligations of the Underwriters set forth in paragraph 8
hereof have been satisfied and are in form and substance
satisfactory to the Senior Managers, the Underwriters will cause
the purchase price of the Bonds to be paid by immediately available
funds to the order of the Government of Guam. The Bonds, bearing
CUSIP numbers, will be in definitive form and registered in the
name of "Cede & Co.", as nominee of DTC. There shall be one
typewritten Bond for each maturity and the Bonds will be made
available for inspection and checking by DTC, not later than 10:00
A.M., New York time, on the second business day prior to the
Closing or such other date or time as shall be mutually agreed
upon. The failure of the Bonds to bear correct CUSIP numbers shall
not be a basis for failure of the Underwriters to accept delivery
of the Bonds. -

11. EXpenses. (a) The Underwriters will be under no-
obligation to pay, and the Government of Guam shall pay, all
expenses incident to the performance of the obligations of the
Government of Guam hereunder including but not limited to, (i) the
cost of the reproduction of the Certificate and the typesetting,
printing and reproduction of the Preliminary Official Statement
(including any amendments or supplements thereto) and the Official
Statement (ii) the cost of the preparation and printing of the
Bonds; (iii) the fees and disbursements of orrick, Herrington &
Sutcliffe, Bond Counsel; (iv) the fees and disbursements of the
accountants and advisors of the Government of Guam and of any other
experts, counsel or consultants retained by the Government of Guam;
(v) the fees for bond ratings; and (vi) the fees for bond insurance
or other credit enhancement.

(b) The Underwriters will pay: (i) the cost of preparation and
printing of the Agreement Among Underwriters, this Bond Purchase
Agreement and the Blue Sky and Legal Investment Surveys; (ii) all
advertising expenses in connection with the public offering of the
Bonds; and (iii) all other expenses incurred by them or any of them
in connection with their public offering and distribution of the
Bonds, including the fees and disbursements of Counsel retained by
thenm. ' ‘

12. io o o iod. For
purposes of this Bond Purchase Agreement, the end of the
underwriting period for the Bonds shall mean the earlier of (a) the
day of the Closing unless the Government of Guam has been notified
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in writing by the Underwriters, on or prior to the day of the
Closing, that the "end of the underwriting period"” for the Bonds
for all purposes of Rule 15c2-12 of the Securities and Exchange
Commission promulgated under the Securities Exchange Act of 1934
(the "Rule") will not occur on the day of the Closing, or (b) the
date on which notice is given to the Government of Guam by the
Undervwriters in accordance with the following sentence but no more
than days after the closing. In the event that the
Underwriters have given notice to the Government of Guam pursuant
to clause (a) above that the "end of the underwriting period" for
the Bonds will not occur on the day of the Closing, the
Underwriters agree to notify the Government of Guam in writing as
soon as practicable following the "end of the underwriting period"
for the Bonds for all purposes of the Rule.

13. Notices. Any notice or other communication to be given
to the Government of Guam under this Bond Purchase Agreement must
be given by delivering the same in writing at the address of the
Government of Guam set forth above and any notice or other
communication to be given to the Underwriters under this Bond
Purchase Agreement must be given by delivering the same in writing
to the Senior Managers, Lehman Brothers, 999 Third Avenue, Suite
4000, Seattle, Washington 98104-4075, Attention: H
and Prager, McCarthy & Lewis, One Maritime Plaza, 11th Floor, San
Francisco, California 94111, Attention: .

14. i e - This Bond Purchase Agreement is
made solely for the benefit of the Government of Guam and the
Underwriters (including the successors or assigns of any
Underwriters), and no other person may acquire or have any right
hereunder or by virtue hereof. All of the representations,
warranties and covenants of the Government of Guam contained in
this Bond Purchase Agreement will remain operative and in full
force and effect, regardless of (i) any investigations made by or
on behalf of any of the Underwriters: or (ii) delivery of and
payment for the Bonds pursuant to this Bond Purchase Agreement.

15. Counterparts. This Bond Purchase Agreement may be
executed in several counterparts, which together shall constitute
one and the same instrument.

16. Chojce of Law. The validity, interpretation and
performance of this Bond Purchase Agreement shall be governed by
the laws of the State of California except that the obligations of
the Government of Guam shall be governed by the laws of Guam.

17. Effectiveness. This Bond Purchase Agreement shall become
effective upon the execution and delivery by the Government of Guam
and the Senior Managers and shall be valid and enforceable from and
after the time of such execution and delivery.
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18. ility. 1In the event any provision of this Bond
Purchase Agreement shall be held invalid or unenforceable by any
court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof. .

19. Entire Agreement. This Bond Purchase Agreement, when
accepted by the Government of Guam in writing as heretofore
specified, shall constitute the entire agreement between the
Government of Guam and the Underwriters. .

20. Headings. The headings of the sections of this Bond

Purchase Agreement are inserted for convenience only and shall not
be deemed to be part hereof.
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IN WITNESS WHEREOF, the parties hereto have executed this
Bond Purchase Agreement as of the day and year first above written.

Acceptéd this day of

GOVERNMENT OF GUAM

By:

LEHMAN BROTHERS

on behalf of itself and the
Underwriters listed on the first
page hereof.

By:
Title:

PRAGER, MCCARTHY & SEALY

on behalf of itself and the
Underwriters 1listed on the
first page hereof.

By:
Title:

¢ 1993,

Governor of Guam

APPROVED:
ATTORNEY GENERAL

By:

Title:

GUAM ECONOMIC DEVELOPMENT

By:

AUTHORITY

Title: —

LAOt
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18. Severability. 1In the event any provision of this Bond
Purchase Agreement shall be held invalid or unenforceable by any
court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof. 4

19. i . This Bond Purchase Agreement, when

| accepted by the Government of Guam in writing as heretofore

specified, shall constitute the entire agreement between the
Government of Guam and the Underwriters.

20. Headings. The headings of the sections of this Bond
Purchase Agreement are inserted for convenience only and shall not
be deemed to be part hereof.
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IN WITNESS WHEREOF, the pa
Bond Purchase Agreement as of the da

Accepted this day of

rties hereto have executed this
Y and year first above written.

LEHMAN BROTHERS
on behalf of itself and the

Underwriters listed on the first
page hereof.

By:
Title:

PRAGER, MCCARTHY & SEALY

on behalf of itself and the
Underwriters 1listed on the
first page hereof.

By:
Title:

r 1993.

GOVERNMENT OF GUAM

By:

Governor of Guan

APPROVED:
ATTORNEY GENERAL

By:
Title:

GUAM ECONOMIC DEVELOPMENT AUTHORITY

By:
Title: e
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Fntroduced

TWENTY-SECOND GUAM LEGISLATURE FEB26'93
1993 (First) Regular Session‘
Bill No. /7% (Lg)
=y
Introduced By: V.C. Pangelinig;g:/
P.C. Lujan 2

AN ACT TO AUTHORIZE THE GOVERNOR OF GUAM TO ISSUE
GOVERNMENT OF GUAM GENERAL OBLIGATION BONDS FOR THE PURPOSE
OF CONSTRUCTING AND REFURBISHING PUBLIC EDUCATIONAL
FACILITIES AND TO CREATE A FUNDING SOURCE FOR REPAYMENT OF
SUCH BONDS.

BE IT ENACTED BY THE PEOPLE OF THE TERRITORY OF GUAM:

Section 1. Legislative Findings. The Legislature finds that
territorial leaders, past and present, have unanimously and
consistently registered education as the foremost priority of the
Government of Guam. To ensure that ample resources are provided
for the construction and maintenance of permanent temporary
educational facilities, the Legislature finds, however, that a
specific policy directive is necessary. The Legislature, therefore,
believes that a firm commitment to constructing new and
refurbishing existing educational facilities is required for our youth
and students. It is the intent of the Legislature to designate a
permanent revenue source to fund the construction needs of Guam's
public school system. Whereas the current policy of constructing
temporary classrooms has not kept pace with the growth of Guam's
student population and is subject to available funding, the
Legislature finds it necessary to establish a policy to fund the



construction of permanent education facilities. By designating a
stable source of revenue (real estate tax revenues), the Legislature
intends to establish financial discipline and stability in the
planning, design, refurbishment and construction of new and existing
education facilities.

Section 2. General Obligation Bonds for Educational Facilities.
The Governor of Guam is hereby authorized to issue General
Obligation Bonds of the Government of Guam for the purpose of
constructing new and permanent educational facilities. Such funds
shall also be made available for refurbishing and the maintenance of
existing facilities.

(a) Terms and Conditions. The Guam Economic Development
Authority shall establish terms and conditions for the issuance of
such bonds by the Governor of Guam.

(b) Public Education Facilities Fund. There is hereby created,
separate and apart from other funds of the government of Guam, a
fund known as the "Public Education Facilities Fund" (the "Fund"). All
annual real estate tax revenues collected by the Government of Guam
shall be deposited in the Fund and shall be accounted for and used for
debt service of the General Obligation Bonds.

Section 3. The Board of Education shall develop a five (5)-year
and a ten (10)-year Capital Improvements Master Plan for the
construction, design and refurbishment of public school facilities.



