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Assignment by Government of Guam of $10,000,000.00

Holdings, LLC Note Payable to Government of
1 Guaranty of the Government of Guam

This opinion is furnished in connection with an Assignment by the Government of Guam of a

certain Promissory Note dated I
($10,000,000.00), made by Teleg
Note”) to the Class of Petitioners
Case No. SP0206-93 (“the COLA
the Bank of Guam. The Note w
Agreement”) by and among the Gi
of Guam, and the Government of
Asset Purchase Agreement”).

In connection with this op
the following documents and instru

December 31, 2004, in the principal sum of Ten Million Dollars
uam Holdings, LLC, a Delaware Limited Liability Company, (“the
under Rios, et al. v. Camacho, et al., Superior Court of Guam, Civil
Class”), and a further Assignment of the Note by the COLA Class to
as given under an Asset Purchase Agreement (“the Asset Purchase
sam Telephone Authority, an autonomous agency of the Government
" Guam and Teleguam Holdings, LLC, dated August 31, 2004 (“the

nion and in reference to the foregoing transaction, we have examined
ments:

e made by Teleguam Holdings, LLC to the Government of Guam;
Agreement under which the Note was given;

\greement between the Government of Guam, the Class of Petitioners
. Camacho, et al., Superior Court of Guam, Civil Case No. SP0206-93

L. the Promissory Not
2. the Asset Purchase
3. a Note Purchase A
under Rios, et al. v
(“COLA Class”), 4
the undersigned N
hereto as Exhibit A
4, a document titled

Note” signed by t

ind the Bank of Guam (“the Note Purchase Agreement”). A copy of
ote Purchase Agreement which was approved as to form is attached

19

“Conditional Assignments of Teleguam Holdings, LLC Promissory
he Governor on February 5, 2008, assigning a promissory issued by

Teleguam Holdings, LLC I favor of the Government of Guam and further assigning said

promissory note to

the Bank of Guam (“Assignment”);
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a Guaranty of the
dated March 12, 2

Government of Guam to the Bank of Guam of payment of the note
D08.

We have additionally examined the laws of Guam as they relate to the assignment of the Note to

the Bank of Guam and the record
upon the foregoing, we are of the o

L. The Government
COLA Class, subject to th
Guam and to make, execy
Note, and the Guaranty ¢
Agreement, the Assignmer

2. The Note Purchas
validly executed and delive
enforceable obligation of th

3. The Director of A
of the Government of Gug
and is subject to the full fai

4. Principal and inter

of action by the Government of Guam with respect thereto and based
pinion that:

of Guam has the authority to make the Assignment of the Note to the
1e further assignment by the COLA Class of the Note to the Bank of
ite and deliver the Note Purchase Agreement, the Assignment of the
f the Note, and to perform its obligations under the Note Purchase
it of the Note, and the Guaranty.

e Agreement, the Assignment and the Guaranty have been duly and
:red by the Government of Guam and each constitutes the binding and
1e Government of Guam in accordance with their respective terms.

dministration has statutory authority to make the Guaranty on behalf
im. The Guaranty is a general obligation of the Government of Guam

th and credit of the Government of Guam.

rest paid to the Bank of Guam upon the Note following assignment to

the Bank of Guam includi

g a discount in the purchase price paid by the Bank of Guam to the

principal amount of the Npte are exempt from taxation by the Government of Guam, except for
Guam Territorial Income Tax.

5. Michael F. Phillip

Class in Rios, et al. v. Can

, Esq., of Phillips and Bordallo, P.C., is the attorney for the COLA
nacho, et al., Superior Court of Guam, Civil Case No. SP0206-93 and

upon information and bel
accept on behalf of the G
further assign the Note on

ef, is duly authorized to enter into the Note Purchase Agreement to
OLA Class the Assignment of the Note by the COLA Class, and to
behalf of the COLA Class to the Bank of Guam.

<
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ALICIA G. LIMTIACO

Attorney General
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CONDITIONAL ASS GNM

Subject to th
recgived, the GOVERNM
to that certain promissory
GOVERNMENT OF GU
the face amount of TE

Note™) to the class of Petitioners
“First Assignment™) in partial satisfaction ©

SP0206-93 (the

November 21, 2006. The mem

particularity in Attachme
No Guam taxes shall be
Income Tax.
gOV
carncd on the Note,

Immediately and in conj

right, title and interest in
NOTWITHSTANDING ANY

Assignment”).

HEREIN, THE PARTI

FIRST ASSIGNMENT

SECOND ASSIGNMEN

FIRST ASSIGNMENT
CONSUMMATE THE
RENDER THE FIRST

AND ALL RIGHT, TITLE AND INTEREST

e terms sct forth below, pursuant to Public L

emmment of Guam taxes on any
except the Guam

T0:6714779734 P.2/4

ENTS OF TELEGUAM HOLDINGS, LLC

PROMISSORY NOTE

aw No. 29-04 and for value

NT OF GUAM assigns all of its right, title and interest in and
DINGS, LLC in favor of the

otc issued by TELEGUAM HOL
ing on January 1, 2013, in

M dated December 31, 2004, maturi
MILLION DOLLARS ($10,000,000.00) (the “Promissory

in Rios v. Camacho, Superor Court of Guam Case No.
f the judgment cntered on
ioners are set forth with more

t A hercto which is incorporated herein as if set forth in full.
applicable to the Promissory Note cxcept the Guam Territorial
¢+ of the Promissory Noie assigned herein shall pay no
discount of the sale pricc of the Note and interest

‘Territorial Income Tax as applicable.

i

bers of the class of Petit

ction with the First Assignment, the Petitioners shall assign all
the Promissory Note to the BANK OF GUAM (the “Second
THING TO THE CONTRARY
THAT THE VALIDITY OF THE
ON THE EXECTUION OF THE
T WITHIN TWO DAYS OF THE EXECUTION OF THE
AND THAT ANY FAILURE BY THE PETITIONERS TO
SECOND ASSIGNMENT WITHIN THAT TIME SHALL
ASSIGNMENT NULL, VOID AND WITHOUT EFFECT
IN THE PROMISSORY NOTE

ES ACKNOWLEDGE
IS CONDITIONED UP

SHALL BE RETAINED BY THE GOVERNMENT OF GUAM.

Segond Assignment

For value received, the P
SP0206-93, assign all of
BANK OF GUAM. No
the Guam Territorial Inc
shall pay no government
intercst carned on the Not

ASSIGNMENT OF Promissory Notw

MAR-P7-2008 B4:16PM  FAX:

sme Tax. A purchaser of the P
of Guam taxcs on any dis

titioners in Rios v. Camacho, Superior Court of Guam Case No.
their right, title and intcrest in and to the Promissory Note to the

Guam texcs shall be applicable to the Promissory Note except
romissory Note assigned herein

count of the sale price of the Note and

¢, except the Guam Territorial Income Tax as applicable.
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This «CONDITIONAL  Af
PROMISSORY NOTE” and
hereunder are effective as of t

OFFICE OF THE GOVERNOF

T0:6714779734 P.374

HOLDINGS, LLC

F TELEGUAM
gnment contemplated

SSIGNMENTS O ]
hc First Assignment and Sccond Asst
he date of the final signatur¢ bclow.

OFFICE OF THE ATTORNEY GENERAL
APPROVED ASTO FORM

HONORABLE FELIX P.CAM
Governor of Guam

ALICIA G. LIMTIACO
Attorney General

Dale_;_, 4-//6“? / 224
/ /

ACHO

ON BEHALF OF THE PETITIONERS BANK OF GUAM
- -\
R~ -.—~-":—'f \
P
MICHAEL F. PHILLIPS, Q.
COLA Class Counsel ) Date

-

Y.,

SUBJECT TO THE CONDIT
to the assignment of all right
Promissory Note 1o the group
judgment entered on Novembe
No. SP0206-93, an
Promissary Note lo the B
requirement for consent 10
shall require the writien consent

TELEGUAM HOLDINGS LL

624 North Marine Drive

‘ramuning, Guam 96913
(:-———7-___

e /77

pDaniel G. Moffat %

d to the assignment of all right,
ANK OF GUAM. The conscal

ELEGUAM HOLDINGS, LLC consents
ENT OF GUAM in and to the
f Petitioners who are the bencficiarics of 2
Superior Court of Guam Case
such Petitioners in and to the
to assignment herein does not waive the
assignments of the Promissory Note. Any future assignment of the Note
omissory Note.

of Payor and Payee pursuant t0 the terms of the Pr

BOVE, T

JIONS SET FORTH A
he GOVERNM

title, and interest of t
denominated as the class ©
21, 2006 in the case of Rios v. Camacho,
title and interest of

SRR

7

v/ &

Date

AUTHORIZED REPRESENT

ASSKINMENT OF Promissory Note
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