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REGULAR BOARD MEETING 

CCU Conference Room, Gloria B. Nelson Public Service Building  
5:30 p.m., Wednesday, September 27, 2023 

 

**AMENDED AGENDA 
 

1. CALL TO ORDER 
 

2. APPROVAL OF MINUTES 
 

3. PUBLIC COMMENTS (Limit to 2 minutes) 
 

4. PERSONNEL MATTER 
4.1 GPA Staff Attorney Recruitment/Candidate Salary Offer and Acceptance 

 
5. GWA 

5.1 GM Report 
5.2 Financial 
5.3 GWA Resolution No. 45-FY2023 –  Relative to Increasing Funding Authorization for 

Wastewater Chemical Supply Contracts 
5.4 GWA Resolution No. 46-FY2023 – Relative to the adoption of the Auditor Series of Positions to 

the GWA Certified, Technical, and Professional List 
5.5 GWA Resolution No. 47-FY2023 – Relative to Approval of Funding Increase to the Indefinite 
       Quantity Contract with JMI-Edison for Submersible Pumps and Motors for GWA Deep Wells 
5.6 GWA Resolution No. 48-FY2023 – Relative to Amending the Title of the Trouble Dispatcher 

Supervisor to Water Communications Dispatcher Supervisor and Update the Position 
Classification Specification 

5.7 GWA Resolution No.  49-FY2023 –  Relative to Authorizing the Issuance and Sale of Guam 
Waterworks Authority Water and Wastewater System Revenue Refunding Bonds, on a Current 
or Forward Delivery Basis, Approving Forms of Related Documents, Agreements and Actions, 
And Authorizing the Execution and Delivery Thereof 
 

6. GPA 
6.1 GM Report 
6.2 Financial 
6.3 GPA Resolution No. FY2023-32 – Relative to the Adoption of a Budget for Guam Power 

Authority for Fiscal Years 2024 and 2025 
6.4 GPA Resolution No. FY2023-33 – Relative to Recognizing October 1 – 7, 2023 as Public Power 

Week during GPA’s 55-Year Operating Guam’s Electric Public Power Utility 
6.5 GPA Resolution No. FY2023-34 – Relative to Change the Signatories that may Authorize 

Banking Transactions on Behalf of GPA 
6.6 GPA Resolution No. FY2023-35 – Resolution to Review 12 GCA §8502 (c)(2)(B) Relative to Net 

Metering   
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6.7 GPA Resolution No. FY2023-36 – Relative to Authorize the Management of Guam Power 
Authority to Award the Property and Casualty Insurance 

6.8 GPA Resolution No. FY2023-37 – Relative to 40 Megawatts (MW) Temporary Power 
Procurement 

 
7. OTHER DISCUSSION 
 

8. EXECUTIVE SESSION 
8.1 GWA Litigation Matter 
 

9. ANNOUNCEMENTS 
9.1 Next CCU Meetings: 

Tuesday, October 24, 2023 at 8:30 a.m. - GWA Work Session 
Thursday, October 26, 2023 at 8:30 a.m. - GPA Work Session 
Tuesday, October 31, 2023 at 5:30 p.m. - CCU Regular Board Meeting 

 
10. ADJOURNMENT  
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REGULAR BOARD MEETING 
CCU Board Room, Gloria B. Nelson Public Service Building 

5:30 p.m., Tuesday, August 29, 2023 
 

MINUTES 
 

1. CALL TO ORDER 
Chairman Duenas calls CCU Regular Board Meeting to order, August 29 at 5:30 p.m. For the record, 
present are Chairman Duenas and Commissioners Limtiaco, Sanchez, Santos, and Martinez; all are 
present in the CCU board room. Also present are General Managers Miguel Bordallo and John 
Benavente. 

 
Commissioners: 
Joseph T. Duenas CCU Chairman 
Francis E. Santos CCU Vice-Chairman 
Pedro Roy Martinez CCU Secretary 
Michael T. Limtiaco Commissioner 
Simon Sanchez Commissioner 

 
Executive Mgmt.: 
John Benavente GM/GPA 
Miguel Bordallo GM/GWA 
John Kim CFO/GPA 
Tricee Limtiaco AGMA/GPA 
Jennifer Sablan AGMO/GPA 
Taling Taitano CFO/GWA 
Jeanet Owens AGME/GWA 
Joyce Sayama Communications Director/GPA 
Vangie Lujan Compliance-Safety/GWA 
Therese Rojas Legal Counsel / GWA 

 
Management & Staff: 
Candice Ananich Management Analysis/GPA 
Ann Borja-Gallardes Management Analysis/GWA 
Reginald Diaz Management Analysis/GPA 
Tom Cruz GWA 
John Cruz, Jr. GPA  
Allan McDonald IT/GWA 

CCU Regular Board Meeting, September 27, 2023 - APPROVAL OF MINUTES

3



 
   08/29/23 – Approved subject to verification & written correction 2  

John Dixon IT/GWA 
Joleen Cruz Communications/GPA 
Bianca DeSoto Legal Secretary/GWA 
Selma Blas Administrative Officer/GPA 
Lourissa Gilman Utility Board Secretary 

 
Guest: 
David Castro Guam Daily Post 
George Castro Depo Resources/Court Reporter 

 
2. PUBLIC COMMENTS 

No public comments. 
 

3. APPROVAL OF MINTUES 
Minutes up for approval are CCU Regular Board Meetings on March 30th, recessed 
meeting on April 3, regular meeting on May 30, and special meeting on July 3, 2023. Vice 
Chairman Santos moves to approve all four minutes, Chairman Duenas states with subject 
to written corrections; Comm. Limtiaco second.  
 
Chairman Duenas states minutes are subject to written correction and with no further 
discussion, calls for a vote; motion passes with five ayes. [Aye = 5, Nay = 0] 

 
4. GPA 

4.1 Joint Resolution No. 40-FY2023 (GWA) / Resolution No. FY2023-25 (GPA) Amendment of 
the Credit Care Policy for GWA and GPA - GPA GM John Benavente states this is a joint 
resolution with GPA and GWA. Seeking approval and adoption of the credit card policy and 
to amend Standard Operating Procedures to ensure appropriate level of internal controls 
over credit card. Vice Chairman Santos motions to approved Resolution No. FY2023-25 
(GPA)/Resolution No. 40-FY2023 (GWA); Comm. Martinez second. No further discussion. 
 
Chairman Duenas calls for the vote for Resolution No. FY2023-25 / Resolution No. 40-FY2023, 
motion passes with five Ayes. [Aye = 5, Nay = 0] 

 
4.2 GPA Resolution No. FY2023-26 Authorizing Expenditure for the Out of Service Inspection and 

Refurbishment of GPA Bulk Storage Tanks – GPA seeks approval for authorizing the 
expenditure for the change order for the out of service inspection and refurbishment of GPA 
bulk storage fuel tank 1934. Every ten (10) years there is an inspection of tanks 1934 and 1935. 
GM Benavente mentions that prior to inspection, the tank must be drained and cleaned. GPA 
doesn’t know how much damage, oil or sludge in in the tank. Based on the sludge in the tank, 
the volume exceeds what was covered in the scope of work. The cost for sludge removal is 
$1,263,448.00 which will bring the contract for the Tank 1934 and Tank 1935 to $15.2M.   
 
Comm. Limtiaco motions to approve GPA Resolution No. FY2023-26 Authorizing Expenditure 
for the Out of Service Inspection and Refurbishment of GPA Bulk Storage Tank. Vice Chairman 
Santos second. Comm. Limtiaco askes GM Benavente what is done with the sludge? The sludge 
is packed and exported out. It cannot be burned. There were no other questions. 
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Chairman Duenas calls for the vote for Resolution No. FY2023-26, motion passes with five 
Ayes. [Aye = 5, Nay = 0] 

 
4.3 GPA Resolution No. FY2023-27 Recognition of GPA Employees for Outstanding Work 

During Post Typhoon Mawar Power Restoration – The next five resolutions are all very 
similar. It is recognizing the teams that have all worked during the restoration of Typhoon 
Mawar. This has been the fastest recovery in all GM Benavente’s career with GPA. 
Recognizing first and foremost, the GPA employees that have work 16 hours a day to make 
that happen. 
 

4.4 GPA Resolution No. FY2023-28 Recognition of APPA Mutual Aid Utility Partner, Snohomish 
PUD for Assisting GPA During Post Typhoon Mawar Power Restoration – GPA’s Mutual Aid 
Utility Partner, Snohomish PUD sent about 15 personnel to work on the transmission system. 
By Snohomish PUD working on that system, it allowed GPA employees to continue to hook 
up customers throughout the restoration period.  

 
4.5 GPA Resolution No. FY2023-29 Recognition of Mutual Aid Utility Partner, CNMI 

Commonwealth Utilities Corporation (CUC) for Assisting GPA During Post Typhoon Mawar 
Power Restoration – GPA’s brothers from the Commonwealth of the Northern Marianas, 
who GPA has helped in the past, have come to Guam to assist in the recovery. The CUC has 
sent 12 personnel during the whole duration of the restoration.  

 
4.6 GPA Resolution No. FY2023-30 Recognition of Mutual Aid Utility Partner, Pohnpei Utilities 

Corporation (PUC) for Assisting GPA During Post Typhoon Mawar Power Restoration – This 
is the first time GPA has worked with the partners from Pohnpei. Eight personnel from 
Pohnpei Utilities Corporation came to in to assist in the restoration process. 

 
4.7 GPA Resolution No. FY2023-31 Recognition of Hyatt Regency Guam for Providing 

Assistance to GPA and its Utility Partners During Post Typhoon Mawar Power Restoration 
– Lastly, GPA needed to house and transport all the linemen that came in to assist which 
could have been a logistical nightmare with FEMA also arriving to help the island The Hyatt 
made all the effort to make sure all the linemen that came in to assist GPA was housed and 
took care of their accommodation. GM Benavente would like to take the time to recognize 
them for their assistance and service. 

 
 
Vice Chairman Santos suggest to group all five resolutions together and Chairman Duenas 
agrees. Therefore, Vice Chairman Santos motions to approve all five resolutions; Comm. 
Sanchez second. No other discussion. 
 
Chairman Duenas calls for the vote for Resolution No. FY2023-27, 28, 29, 30, and 31. Motion 
passes with five Ayes. [Aye = 5, Ney = 0] 
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4.8 GPA GM REPORT 
GM Benavente states GPA is working on key initiatives trying to get Interruptible Load 

Program going. The DOD is helping GPA in the evening with 7 megawatts of support. GPA is getting 
ready to roll out the conservation program. GM Benavente explains how the customers can help 
themselves save money and while at the same time help everyone else to elevate load shedding. 

GPA has about 500 customers not returning due to typhoon Mawar. The receivable revenue 
is close to normal in July. In June, right after the storm, was a loss but now it’s close to normal. 
The loss was about $7M, expenses are close to $7M. Chairman Duenas asks, GPA is also getting 
reimbursement that is exclusive of the FEMA reimbursement which is 90% to 10%.  

Comm. Sanchez asks about the protest on the maintenance and repair of the 41 megawatt 
generators. GM Benavente agrees, yes. Comm. Sanchez asked if that has been resolved or is there 
any progress. GPA is working on it with legal counsel, Atty. Rojas. Atty. Rojas reports that the two 
protest that were reported during last week’s GPA work session, one of them has been resolved. 
There is still a stay on the procurement because this is still one protest, but that should be resolved 
very shortly. Comm. Sanchez and Santos asks would that allow the procurement to proceed? Atty. 
Rojas states, yes, the stay will be lifted. Also, there is still the right of the protestor to appeal the 
decision.  

Comm. Sanchez ask that GM Benavente is hopeful to get that capacity back online by the end 
of the year. GM Benavente states in the next six to nine months. More importantly, the first four 
to six to accomplish with incremental capacity increase.  

GM Benavente mentions the Yigo CT return to service would be about November/December 
2023 timeframe. The rotor has been shipped to Texas for repair. Once rotor is received putting it 
back together can be done fairly quickly. GPA is not only working for the next six months but for 
the next two to five years. Nothing has changed, all the objectives GPA has had before the storm, 
like getting Ukudu back, fuel savings, getting more renewables (energy), all of that are still on the 
table…there is just a little delay in the process.  GPA can take a look at Cabras 1 and 2, is there 
anything that can be done to make it last longer. Its good GPA has an AGMO to take up the tasks. 
The new AGMO, Sablan, has been doing a good job. 

Cabras 1 and 2 has trip but GPA was able to squeeze by due to the rainy weather which will 
give some time to get Cabras 2 up by September 1st. GPA will take advantage of the rainy weather 
to do test. The issues haven’t all been assessed, the aim is to get the unit back and then plan for 
the repairs. Comm. Limtiaco asks if the boiler tube leaks are unique or are they the repairs that 
were previously done? GM Benavente states some are in the same areas and some in other areas. 
TEMES helps get materials, parts and additional expertise. Going to the PUC for the TEMES 
extension is critical for GPA. 

Comm. Limtiaco asked if there is an update on the revised Ukudu project timeline? It is still in 
January 2026 timeline. GPA needs to see how to expedite it, but it may cost additional manpower 
for the overtime. Will need to make a determination if it is worth it or not. The key is getting the 
other capacity ready and the earliest to see the kilowatt hour on that machine is close to the 
summer of 2025, second quarter, when testing of the combustion turbine after the fuel get up 
there. The pipeline should be done by then.  

Chairman Duenas asks about the Phase Four Renewables…GM Benavente mentions the 
opening is in October for the technical and the price proposal is about two weeks or so after that.  

Chairman Duenas asks if there are any other questions for GM Benavente and CFO John Kim. 
No questions. Chairman asks GWA GM Bordallo to go straight to the resolutions.  
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5. GWA 
5.1 GWA Resolution No. 18-FY2023 Relative to Approval of the Indefinite Delivery/Indefinite 

Quantity Undersized Waterline Replacement Design and CM Contract –   This primarily for 
design and construction management for replacement of 2” galvanized waterlines and 
underserved waterlines within GWA’s distribution system as identified in the Water Resource 
Master Plan. There was an RFP that was put out with 15 firms registered for proposals and eight 
firms submitted proposals and the Evaluation Committee ranked Brown and Caldwell as the 
most qualified for the award. The initial scope estimate and fee proposal was negotiated to 
$2.6M. However, GWA intends to award for individual task order basis. GWA has $1.5 in USEPA 
grant funding that GWA intends to use to fund the initial portion of the contract. Therefore, 
GWA is seeking approval from the Board. If additional funds are needed later to augment the 
project, bond funds or Internally Funded CIP will be used for any shortfalls of the USEPA grant 
fund.  
 
Vice Chairman Santos motions to accept GWA Resolution No. 18-FY2023 Relative to Approval 
of the Indefinite Delivery/Indefinite Quantity Undersized Waterline Replacement Design and 
CM Contract; Comm. Sanchez second. 

 
Chairman Duenas ask for discussion. With no questions, Chairman Duenas calls for a vote to 
approve of Resolution No. 18-FY2023. Motion passes with five Ayes. [Aye = 5, Nay = 0] 

 
5.2 GWA Resolution No. 36-FY2023 Relative to Approval of an Increase in Funding Scope of 

Work for the Pressure Zone Realignment Construction Phase 1 Project – Seeking additional 
funding for phase one of the pressure zone realignment contract. This addition funding seeks 
to address change order improvements that are required for various sites within the overall 
project. The nature of additional improvements is for fence repair for the Clara site. For the 
Kaiser site capping of the existing pressure reducing valve and additional connections to 
existing piping and their appurtenances. For the Maimai site, an additional concrete walkway 
to the SCADA pedestal and new fencing for site security. For the Terao site, new air relief valve 
installation and security fencing. For the Ukudu site, additional fittings based on different site 
conditions and also new fencing. Then at various locations, installation vault ventilation. 
These change orders are currently being negotiated. In order not to delay the completion of 
the project, we seek, not to exceed, the amount of $900K for the addition work which would 
bring the total authorized funding to $7.29M. Work is anticipated to be complete by the end 
of the year 2023. Funding source will be a combination of grant funding and three bond line 
items all relating to the distribution system water audit for water loss control and metering. 
GWA has combined the DMA improvements with this particular contract. Chairman Duenas 
asks it the contract will take GWA to 50% of the Pressure Zone Realignment…GM Bordallo 
states it will complete Phase 1. The Phase 2 design has been completed. Chairman Duenas 
asks if there is a Phase 3. GM Bordallo thinks there may be an additional phase, but is not 
exactly sure.  
 
Comm. Limtiaco motions to approve Resolution No. 36-FY2023 Relative to Approval of an 
Increase in Funding Scope of Work for the Pressure Zone Realignment Construction Phase 1 
Project; Comm. Martinez second. 
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Chairman Duenas ask for questions. With no questions, Chairman Duenas calls for a vote of 
Resolution No. 36-FY2023. Motion passes with five Ayes. [Aye = 5, Nay = 0] 

 
5.3 GWA Resolution No. 38-FY2023 - Relative to Approval of Additional Funding of Construction 

Contract for the Tank Repair and Bypass Project – This relates to two existing projects that 
are part of a court order for tank rehabilitation, specifically, the Umatac Subdivision tank and 
the Malojloj tank. Under the current contact, there is an additive bid item for major repairs at 
the Umatac tank. Currently in the contract is at $877K approximately. Based on the recent cost 
increases for this type of work, the engineering team is seeking, not to exceed the amount, of 
$1.725M. Similarly, the Malojloj tank, the additive bid item was estimated at $1.128M. 
Seeking, not to exceed, the amount of $2.275M to account for cost escalations when the 
projects are actually initiated. The reason why GWA doesn’t know, at this point, is once the 
tanks are taken offline, they’re undergoing the inspections now and then the contracting will 
be required to submit an estimate or proposal based on what the inspections find which is not 
known yet until that is completed. The estimates are the best estimates from the engineering 
department based on the conditions that are observable. Once the inspections come back, the 
contractor will submit pricing which is why they are seeking the advance approval not to 
exceed the amount. This will be an additional $4M bringing the total funding authorization to 
$19.54M if approved. This project is bond funded.  
 
Vice Chairman Santos motions to approve Resolution No. 38-FY2023 Relative to 
Approval of Additional Funding of Construction Contract for the Tank Repair and 
Bypass Project; Comm. Limtiaco second. 
 

Chairman Duenas ask for questions. With no questions, Chairman Duenas calls for a vote of 
Resolution No. 38-FY2023. Motion passes with five Ayes. [Aye = 5, Nay = 0] 
 

5.4 GWA Resolution No. 39-FY2023 – Relative to Approving the Charge-Off of Guam 
Waterworks Authority Receivables Deemed Uncollectible – CFO Taitano states the 
receivables are four years or older. This is done annually, but the last time the Board 
approved a write-off was August 2022. There are 1,624 accounts which equal $887,381 and 
majority of those are trade receivables. Schedule A to the resolution is a further breakdown 
of the receivables. CFO Taitano will answer any questions.  
 
Vice Chairman Santos motions to approve Resolution No. 39-FY2023 Relative to 
Approving the Charge-Off of Guam Waterworks Authority Receivables Deemed 
Uncollectible; Comm. Sanchez second. Comm. Limtiaco asks it this was the same 
charge for GPA that was discussed before and tried to resolve? CFO Taitano states yes. 
Its slightly lower, but the reason why GWA hasn’t been able to get paid off is because 
GWA can’t find any documentation and some of them are old accounts. Comm. 
Limtiaco asks if this is the same with the airport? CFO Taitano replies it has to do with 
the well pullout, she believes. GM Bordallo replies it if for capital repair their system 
in order to keep the system up and running. GWA provided pump and motor from 
inventory for the change out and it’s for the cost of the labor and equipment. The cost 
of capital maintenance is supposed to be paid for by the airport as written in the 
contract agreement. However, GWA has been trying renegotiate that contract that 

CCU Regular Board Meeting, September 27, 2023 - APPROVAL OF MINUTES

8



 
   08/29/23 – Approved subject to verification & written correction 7  

expired quite some time ago. So, while the contract negotiations are ongoing, they 
have not taken care of the amounts. GWA will still try to recover the cost if GWA 
moves forward with a new contract. It’s the airport’s system, but GWA just operates 
it. Comm. Limtiaco asks about the 15% hotel…are these hotels still in business? CFO 
Taitano states it has to do with the hotel that shut down. GWA filed with their 
bankruptcy to try to collect any money that eventually gets distributed to the Verona 
Hotel debtors. 

 
Vice Chairman Santos moves to approve; Comm. Sanchez second. With no further questions, 
Chairman Duenas calls for a vote of Resolution No. 39-FY2023. Motion passes with five Ayes. 
[Aye = 5, Nay = 0] 

 
5.5 GWA Resolution No. 40-FY2023 (GWA)/Resolution No. FY2023-25 (GPA) – Relative to the 

Amendment of the Credit Card Policy for the Guam Waterworks Authority and the Guam 
Power Authority – CFO Taitano mentions that Resolution No. 40-FY2023 was adopted as a 
joint resolution with GPA… the credit card policy. All CCU Commissioners were in agreement 
and moved on.  

 
5.6 GWA Resolution No. 41-FY2023 - Relative to Approval of the Construction Contract for 

the Ugum Water Treatment Plant Rehabilitation -   This project is urgent and necessary. It 
was needed before the typhoon. Since the typhoon, there’s more of a need to conduct this 
rehabilitation and replace some of the major equipment at the Ugum Surface Water 
Treatment Plant. The CCU previously approved a resolution authorizing funding and GWA 
put the project out to bid. After receiving no bids on the initial IFB, the second bid 
produced two bid proposals and the lowest responsible offer came in at $9.18M which was 
higher than the budget and your prior authorization so GWA has identified additional 
funding that can be used and seeking Board’s approval to award along with a 10% 
contingency for a total funding authorization of $10.1M. Anticipate project completion 
with 425 calendar days and funded from GWA Bonds and EPA Grant funds. 

 
Comm. Limtiaco motions to approve Resolution No. 41-FY2023 Relative to Approval of the 
Construction Contract for the Ugum Water Treatment Plant Rehabilitation; Comm. Sanchez 
second. Comm. Sanchez mentions Ugum supplies the South, while the rehabilitation, is 
GWA still able to provide them water? GM Bordallo states, yes, the plant will continue to 
operate. Chairman Duenas asks how did Ugum plant do during the storm and heavy rain? 
GM Bordallo replies it was required to be shut down due to increases in turbidity before the 
storm hit. Once the storm hit, there was some damage to lines in the South leading out of 
the plant which caused a drop in the level in the reservoir which was secured. Then 
immediate response activities included repairing leaks and gave the operators the 
opportunity to clean the surface water intake…raw water intake at the pump station. There 
was a lot of debris on top of that, but the plant was able to come back to pre-storm capacity 
within six days. The southern water system was the first to be fully restored. The GWA guys 
there did a tremendous job getting the plant up and running. Comm. Sanchez comments 
this is a major refurbishment in quite some time.  

 
Chairman Duenas ask for questions. With no questions, Chairman Duenas calls for a vote of 
Resolution No. 41-FY2023. Motion passes with five Ayes. [Aye = 5, Nay = 0] 
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5.7 Resolution No. 42-FY2023 - Relative to Approval of Amendment of Bond Proceeds 
Reallocation – Seeking approval for an amendment that was previously approved which is 
intended to correct the bond reallocation resolution. GWA indicated a certain amount of 
2020A Bonds that were being reallocated, to include 2013 and 2016 bond accounts where 
additional unexpected proceeds were withdrawn and reallocated. The total amount does 
not change, but want to correct for the record the correct source of those funds that are 
going to be reallocated therefore seeking the Board’s approval for this resolution.  
 
Comm. Sanchez motions to approve Resolution No. 42-FY2023 - Relative to Approval of 
Amendment of Bond Proceeds Reallocation; Comm. Santos second. 

 
Chairman Duenas ask for questions. With no questions, Chairman Duenas calls for a vote 
for Resolution No. 42-FY2023; motion passes with five Ayes. [Aye = 5, Nay = 0] 
 

5.8 GWA Resolution No. 43-FY2023 – Relative to Approval of GWA’s FY2024 Interim Budget – 
CFO Taitano states as the Board remembers, Resolution 33-FY2023 approved the FY24 
budget along with the True Up Projections. The True Up Projections was submitted to the 
PUC on June 1st. By this point, the hope was the PUC would have acted on it. However, it is 
not on the PUC August agenda. It is the understanding of CFO Taitano that it will be placed 
on the September agenda, but the meeting won’t happen until September 29th which is 
before the fiscal year ends. The intension is to ask for approval of the interim budget so 
there is no disruption in services. As soon as the PUC acts, GWA will come back to the CCU 
with any adjustments that were made by the PUC. Comm. Sanchez moves to approve 
Resolution No. 43-FY2023 – Relative to Approval of GWA’s FY2024 Interim Budget; Comm. 
Santos second.  

 
Chairman Duenas ask for questions. With no questions, Chairman Duenas calls for a vote 
for Resolution No. 43-FY2023; motion passes with five Ayes. [Aye = 5, Nay = 0]   Chairman 
Duenas would like to recognize the GWA team for seven years in a row of clean audits! All 
Commissioners commended GWA for a good job. 

 
6. EXECUTIVE SESSION 

Chairman Duenas recognized the motion to go into Executive Session; Vice Chairman Santos 
moves to go into Executive Session. 

6.1 GWA Litigation Matter 
 

7. Back in regular session with all five Commissioners. Attorney Rojas asks the Board to consider a 
motion to authorize the GWA GM to enter and execute the draft version or what will become a 
final version of a partial consent decree between the United States EPA, GWA and the 
Government of Guam; Comm. Sanchez so moved; Comm. Santos second. 
 
Chairman Duenas ask for further discussion. With no discussion, Chairman Duenas calls for a 
vote to recess; motion passes with five Ayes. [Aye = 5, Nay = 0] 
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8. ADJOURNMENT 
Chairman Duenas entertains a motion; Comm. Santos motions to adjourn; Comm. Limtiaco 
second. Meeting adjourned at 6:49 p.m.  
 
 

//s/ 
Lourissa L. Gilman 

 
 
 

Attested 
 
 
 
 
 

JOSEPH T. DUENAS, Chairman PEDRO ROY MARTINEZ, Secretary 
 
 

// 
 
 
 

// 
 
 
 

// 
 
 

// 
 
 
 

// 
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Management Report
CCU Board Meeting
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Operations Update
Water Production (August 2023)
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Tumon Maui Well Production (August 2023)

4

CCU Regular Board Meeting, September 27, 2023 - GWA

15



Water Distribution (August 2023)
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Water Distribution – Tank Levels (August 2023)  
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Wastewater Collections (August 2023) 
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Wastewater Collections – CCTV (August 2023) 
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Wastewater Treatment (August 2023)
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Asset Management (through August 2023) 
I. Equipment Preventive Maintenance to Corrective Maintenance Ratio

II. Equipment Preventive Maintenance to Corrective Maintenance Work Order Completion

10
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Asset Management (through August 2023)
III. Corrective Maintenance Work Order Ratio for Leak Repairs vs. Equipment Repair

IV. Corrective Maintenance Work Order Completion for Leak Repairs vs. Equipment Repair

11
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One Guam Update (August 2023) 

• TMW – Approval to have TMW inspected every 6 months.  Next inspection will be January 2024

• No changes on the transfer of properties and the renewal of leases for TMW, AG1 and the Tarague waterlines

• DOD is conducting a PFAS study on varies ways to address PFAS removal including GAC, Ion Exchange, and SAFF .  GWA 
provided some PFAS data to the DOD for the study.

• Summer Breeze Easement – along Route 8A - the Navy owns the easement for the proposed water line and existing sewer line 
that will service Summer Breeze Development. The developer (Core Tech) constructed a new waterline from their facility to 
connect to GWA’s system, which is partially within a Navy easement.  Although GWA has been working with the Navy to obtain 
the easement, the transfer has not occurred. Until the transfer occurs, Core Tech will need to maintain the waterline at their cost.  
In addition, Core Tech also connected to the Navy’s existing sewer line.  Core Tech will be responsible for the operation and 
maintenance of the sewer system up to the point of connection to the Navy’s sewer line. GWA issued permit conditions which 
require assurance in writing that Core Tech will be responsible for their water and sewer connection that exist within the Navy’s 
easement.  Please note GWA did not inspect sewer line during construction or after.  GWA received the confirmation letter for the 
agreement to maintain and service the newly installed waterline and sewer system up to the point of connection with the Navy 
Sewer on July 31, 2023.
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Court Order Summary (through August 2023 – no changes) 

13

Court Order Summary
Court Order 

Items %
Performance 
% Completed

Performance 
(on-time or 
completed)Completed/Continuous - on time 78 84%

Completed - late 13 14%
In Progress - on time 2 2%
In Progress - late 0 0%

97.8% 100.0%
Totals 93 100%
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Court Order – Status Information (August 2023)

The following SSOs were reported for July:

1) 8/02/2023 Osbourne Street, Agat - Broken pipeline
2) 8/10/2023, Pale San Vitores Street, Tumon – debris-construction liner 
3) 8/13/2023 Cuscho Street, Tamuning - FOG
4) 8/12/2023  tun Teodoro Dungca Street, Tamuning - FOG
5) 8/22/2023, Baza Gardens Pump Station - Impeller bolt snapped, Pump Station Failure

14
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Land Acquisition Summary (through August 2023)

15

GWA Facility Location Gov. or Private Property Land Acquisition Status

Tanks
Astumbo-
L10164

Gov’t. – CLTC

Petition of Land Registration package forwarded to Attorney General by DLM 11/04/19. 
AG pending court filing 06/30/2021 – Follow up status sent to DLM 10/06/2021; 
11/03/2021; 01/27/2022; 03/04/2022; 05/12/2022; 07/07/2022;09/12/2022; 12/27/2022; 
DLM response 07/11/2023 have not been able to meet with Assignment AG for LR 
proceedings. Follow up with DLM 09/05/2023

Piti-L259 Private/Federal

Received final comments from DoAg.  Waiting on the archaeological report before we can 
submit 299 forms.  Waiting for permission from NPS to access the lot and perform the 
Archeological survey.  

Deep Wells
AG-12-
L10154-4 Dept. of Agriculture/Manhita Farms

Right of Entry Agreement sent to Manhita Farms for signature 05/24/18. 2nd follow up sent 
on 04/10/19; 08/03/2021. ROE Agreement information sent to GWA legal counsel for 
further review and processing 01/28/2022; 08/11/2023 –GM signed and submitted to DCA 
for final review and processing at DLM

Booster 
Pump 
Station

Agfayan-
T3734 
B19 L28 Private

TGE working on structural design for pump station area for L28, B19, T3734, Inalahan 
11/07/19. Letter of Decision received by CLTC 06/09/2021. CLTC has responded for in-
kind service letter 10/08/2021. 1st appraisal report submitted to GWA 05/11/2022. 2nd 
appraisal submittal to GWA 09/20/2022. Appraisal report sent to GM/legal counsel for 
review, approval and response 09/22/2022.
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Land Acquisition Summary (through August 2023 - continuation)

16

GWA Facility Location Gov. or Private Property Land Acquisition Status

Asan 
Springs Asan – L501 Federal

In order for NPS to issue a land ROW agreement with GWA, NPS has to complete NEPA 
first.  GWA has HDR under contract to perform this work and an Environmental 
Assessment (EA) will be developed.  The permit for the biological survey was submitted on 
6/12/2020 and was signed by NPS on 1/22/2021.  Further coordination between NPS and 
SHPO is pending to determine necessary approach for an archaeological survey. New 
Chief of Resources for War in the Pacific National Historical Park, Timothy Clark, hired. 
Replacing Tahzay Jones, who was previously working with us. HDR working with Tim 
Clark on coordinating things with NPS. 

Biological Survey: 
• Fieldwork completed, 2/10/2021; found snails close to the site, and within NPS 

proposed ROW, and outside the proposed ROW. 
• Draft report submitted to NPS, 4/1/2021; comments received from NPS, 6/4/2021; 

final report submitted to NPS, 6/12/2021.
• NPS submitted Biological Survey to USFWS, 9/28/2021; met with NPS, USFWS, 

DOAG on 10/22/2021 to discuss survey and possible Biological Assessment (BA).
• HDR working with NPS to develop formal BA pending template of BA from USFWS; 

HDR completed draft Public Scoping Document for NPS review for NEPA process, 
11/5/2021; still waiting on NPS for edits/comments on Scoping documents/BA for 
NEPA.

DOAG Environmental Consultation Letter:
• HDR sent Request letter sent to DOAG (Dep of Ag) on 3/15/2021
• GWA followed up with DOAG on 6/25/2021.
• DOAG responded on 7/1/2021, but did not reach GWA Eng. until 8/4/2021; HDR 

review response letter and will respond soon.
• Pending response from HDR if they had previously sent over their Biological Survey. 
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Land Acquisition Summary (through August 2023 - continuation)

17

GWA 
Facility Location Gov. or Private Property Land Acquisition Status

Asan 
Springs Asan-L501 Federal

SHPO Letter: Pending archaeological survey requirements from SHPO
• SHPO Letter sent to NPS for review, 5/29/2021; received first comments, 

7/1/2021.
• Submitted revised letter, 7/12/2021; received comments, 8/9/2021.
• Resubmitted letter to NPS, 9/15/2021.
• NPS submitted Environmental Consultation Request to SHPO, 10/20/2021; 

SHPO responded to NPS on 12/28/2021 for NEPA.

Asan Springs – Public Meeting:
• Public engagement meeting was held at the Asan Mayor’s office on 4/19/2022.
• The purpose of the public meeting was to inform the public about the 

rehabilitation of Asan Spring project and its unique property condition being on 
NPS and GWA land.

• As of 6/24/2022, NPS has not received any public comments.

Biological Assessment Report:
• A draft report reviewed by USFW was given to HDR and was issued to GWA and 

NPS for further input on 5/24/2022.
• The Final Report is pending comments from NPS; HDR to make revisions based 

on NPS and GWA comments to the report before sending it to USFW for review 
and acceptance.

Environmental Assessment:
• HDR is in the beginning process of getting a draft to NPS for review.
• The EA will include the NEPA process and follow all necessary requirements for 

compliance to obtain a ROW agreement with NPS.
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Accounts Receivables – Active Residential Customers (dated September 13, 2023)

18
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Accounts Receivables – Active Commercial Customers (dated September 13, 2023)

19
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Highlights of Customer Care Section Operations (August 2023) 

• The average wait time for all 3 locations is 7 minutes down from 9.5 minutes in July 2023.

• The average number of Facebook visits is up slightly in Aug 2023 @ 2,514 as compared to July 2023 @ 2,495.

• Instagram profile visits for Aug 2023 are 492 as compared to 401 for July 2023.

• Our average Facebook page responsive rate for Aug 2023 is 80% as compared to July 2023 at 92%.

• Aug 2023 average number of active pay plans increased at 365 as compared to 264 for July 2023.

• There was an increase in emails received in Aug 2023 @ 611 as compared to last month’s total of 504.

• Meter Reading Unit maintains a 98.8% successful electronic read percentage for the month of Aug 2023 as compared to 98.92% for 
July 2023.

• 13.4% of GWA active meters recorded ongoing leakages in Aug 2023 as compared to 14% in July 2023.

• Customer Care Section facilitated a 2-hour, Quality Customer Service training for approximately 29 new GWA employees on Aug 29, 
2023.  The feedback from the participants was positive.  The session included activities geared towards the important role of all GWA 
employees to be the best possible Guardians, Warriors, and Ambassadors they can be.
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GWA Financial Overview
AUGUST 2023
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Key Financial Indicators
Indicator Target Jun-23 Jul-23 Aug-23
DSC YTD
·  Per Section 6.12 of Indenture 1.25 1.34 1.31 1.31
·  Per PUC / CCU 1.30 1.34 1.31 1.31
Days – Cash on Hand 120 days 295 days 273 days 282 days
Collection Ratio
·  Month to Date 99% 101% 93% 107%
·  Year to Date 99% 97% 97% 98%
Days Billed 30 days 31 days 31 days 30 days
Account Receivable Days 30 days 35 days 35 days 34 days
Account Payable Days 45 days 29 days 35 days 33 days
Employee Count 400 FTE 357 FTE 364 FTE 359 FTE
Water Demand
·  Month to Date 440,748 405,483 439,401 404,535
·  Year to Date 4,848,225 3,818,596 4,257,998 4,662,533
Wastewater Flow
·  Month to Date 318,166 286,851 323,204 322,641
·  Year to Date 3,499,829 2,813,827 3,137,032 3,459,672
Water Customers 43,658 43,477 43,588 43,657
Wastewater Customers 30,781 30,844 30,766 30,791
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Income Statement
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AUGUST YTD Water Revenue/Demand by Rate Class

Agricultural, 
$338 

Golf Course, 
$91 

Comm 1, 
$9,406 

Comm 2, 
$1,095 

Comm 3, 
$2,685 

Federal, $23 

Government, 
$7,134 

Hotel, $8,199 

Irrigation, $33 

Residential, 
$34,188 

FISCAL YEAR 2023 (in '000)
Agricultural, 

$402 
Golf Course, 

$65 

Comm 1, 
$9,739 

Comm 2, 
$1,014 

Comm 3, 
$1,847 

Federal, $26 

Government, 
$6,789 

Hotel, $6,412 
Irrigation, $37 

Residential, 
$34,996 

FISCAL YEAR 2022 (in '000)

Agricultural, 
46 

Golf Course, 5 
Comm 1, 564 

Comm 2, 61 
Comm 3, 119 

Federal, 1 
Government, 

423 

Hotel, 503 

Irrigation, 3 

Residential, 
2,938 

in mGals

Agricultural, 
62 

Golf Course, 3 

Comm 1, 574 
Comm 2, 65 

Comm 3, 113 
Federal, 1 

Government, 
420 

Hotel, 417 

Irrigation, 5 
Residential, 

3,183 

in mGals
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AUGUST YTD Waste Water Revenue/FLOW by Rate Class

Comm 1, 
$3,091 Comm 2, 

$1,058 
Comm 3, 

$3,702 

Federal, 
$6,495 

Government, 
$4,107 

Hotel, $7,342 

Residential, 
$8,604 

FISCAL YEAR 2023 (in '000)
Comm 1, 

$3,015 Comm 2, 
$1,056 

Comm 3, 
$3,550 

Federal, 
$5,820 

Government, 
$3,909 

Hotel, $5,870 

Residential, 
$8,548 

FISCAL YEAR 2022 (in '000)

Comm 1, 358 
Comm 2, 52 

Comm 3, 128 

Federal, 484 

Government, 
326 

Hotel, 287 

Residential, 
1,878 

in mGalsComm 1, 350 
Comm 2, 49 

Comm 3, 125 
Federal, 511 

Government, 
321 

Hotel, 342 

Residential, 
1,763 

in mGals
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Water Demand & Wastewater Flow –  4 Years
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AUGUST YTD Expenses by Categories

FY2023 (IN ‘000) FY2022 (IN ‘000)

Water 
Purchases, 

$6,370 

Power 
Purchases, 

$22,905 

Net Salaries 
and Benefits, 

$22,722 

Administrative 
and General 

Expenses, 
$9,604 

Depreciation 
Expense, 
$26,332 

Contractual 
Expense, 
$4,899 

Retiree 
Benefits, 
$3,254 

Water 
Purchases, 

$5,918 

Power 
Purchases, 

$16,361 

Net Salaries and 
Benefits, 
$21,390 Administrative 

and General 
Expenses, 

$9,179 

Depreciation 
Expense, 
$25,483 

Contractual 
Expense, 
$4,123 

Retiree 
Benefits, 
$2,939 

CCU Regular Board Meeting, September 27, 2023 - GWA

38



Overall Revenues and Demand
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Overall Revenues and Collections
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Overall – AR Aging
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GWA Outstanding Debt Service

Source: Guam Waterworks Authority.  
Aggregated by Fiscal Year Ending September 30. 
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Issues for Resolution
CCU Board Meeting
September 27, 2023 

32
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Relative to Increase Funding Authorization for Wastewater Chemicals Supply Contracts

GWA Resolution No. 45-FY2023

What is the project’s objective and is it necessary and urgent?
• The objective is to provide wastewater treatment chemicals to the Hagåtña WWTPs for chemically enhanced primary treatment as required by 

USEPA and specified in § II A Paragraphs 2 and 5 of the 2011 Court Order, and to the Northern District and Agat-Santa Rita Wastewater 
Treatment Plants for secondary treatment to ensure the reduction of solids and the discharge of effluent complying with permits for those 
facilities.  

Where is the location?
• Northern District, Hagåtña and Agat-Santa Rita Wastewater Treatment Plants. 

How much will it cost?
• One Million Dollars and Zero Cents for Inorganic Coagulant for Total Chemical Resources, Inc. and Seven Hundred Thousand Dollars and Zero 

Cents ($700,000.00) for Anionic Polymer and Seven Hundred Thousand Dollars and Zero Cents ($700,000.00) for Cationic Polymer with JMI 
Edison. 

When will it be completed?
• December 2024

What is the funding source?
• O & M 

The RFP/BID responses (if applicable):
• N/A

Wastewater Chemicals Supply Contracts
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Relative to the Adoption of the Auditor Series of Positions to the GWA Certified, Technical, Professional List

GWA Resolution No. 46-FY2023 

What is the project’s objective and is it necessary and urgent?
• Add the job classification standards of the Auditor I, Auditor II and Auditor III positions to the GWA Certified, Technical, Professional (CTP) list of 

employees. Guam Waterworks Authority (GWA) has an Internal Auditor that is responsible for evaluating organizational risk, controls, 
compliance, and efficient and proper use of resources. Over the last five years, the amount of work required of the Internal Auditor has exceeded 
the capacity of one full-time employee; therefore, GWA is requesting to add an already established Auditor position series to assist with the 
effective performance of audit duties and functions of the Guam Waterworks Authority’s (GWA’s) Office of the General Manager.

• The Auditor series purpose is to conduct internal audits to provide insight into and recommendations to improve GWA’s organizational culture, 
policies, and procedures, and facilitate the board and management oversight by verifying internal controls such as operating effectiveness, risk 
mitigation controls, and compliance with any relevant local and federal laws. With the adoption of the Auditor series GWA would be better able to 
conduct timely and regular audits to ensure compliance with all relevant laws and regulations and evaluate the controls GWA currently has in 
place.  This request is necessary and urgent to support GWA’s initiatives to improve performance in all business processes, to expand its 
implementation and proper execution of standard operating procedures, and to timely address any complaints or allegations of fraud, waste or 
abuse.

Where is the location?
• The Auditor series of positions will be organizationally structured in the Internal Auditor section of the GWA.

   

        

Adoption of Auditor Series of Positions
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Relative to the Adoption of the Auditor Series of Positions to the GWA Certified, Technical, Professional List

GWA Resolution No. 46-FY2023 

How much will it cost?
• There is no cost to add the position; however, the minimum and maximum implementation ranges follow on the table below:

   

          

Adoption of Auditor Series of Positions

35

20th Market Percentile (2017 Market Data – 5 Sub-Steps)

Structural Adjustment- MIN Structural Adjustment- MIN

Benchmark Position JE Points Base Salary Hourly Grade Step Sub-
Step Base Salary Hourly Grade Step Sub-

Step

Auditor I 670 $50,319.00 $24.19 J 6 A $52,362.00 $25.17 J 7 A

Auditor II 796 $62,109.00 $29.86 K 6 C $64,631.00 $31.07
K 7 C

Auditor III 913 $74,870.00 $36.00 L 7 B $77,910.00 $37.46
L 8 B

(continued on next page)
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Relative to the Adoption of the Auditor Series of Positions to the GWA Certified, Technical, Professional List

GWA Resolution No. 46-FY2023 

When will it be completed?
• Public Law 28-159, Section 7.0.3 (c) requires GWA to post a petition on their respective websites for ten (10) days (Saturdays, Sundays, and 

government of Guam holidays excepted).  GWA has met the posting requirements, and the position can be acted upon by CCU at the 
September 27, 2023, Board meeting. Once adopted by the CCU, the Auditor Series of positions can be filled immediately since the position 
already exists in the classified service of the government of Guam.  GWA, HR will file the petition and resolution with the Legislative Secretary 
and the Department of Administration.

What is the funding source?
• Funding for the position shall be from GWA revenues.

The RFP/BID responses (if applicable):
• N/A
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Relative to the Approval of Funding Increase to the Indefinite Quantity Contract with JMI-Edison for
Submersible Pumps and Motors for GWA Deep Wells

GWA Resolution No. 47-FY2023 
What is the project’s objective and is it necessary and urgent?
• This request is to seek additional funding authority up to existing PUC-approved levels for the purchase of additional pumps and motors to 

maintain and improve reliability of GWA’s water production system. The project is to replenish the inventory of submersible pumps and motors 
for GWA deep wells to ensure adequate stock is available at all times to quickly bring any wells back into service. The objective is to maintain 
critical inventory levels for pumps and motors at all times.

Where is the location?
• GWA deep well facilities island-wide.
How much will it cost?
• The increased funding authorization for the contract with JMI- Edison will be Five Hundred Forty-Eight Thousand Eight Hundred Twenty-Eight 

Dollars and Fifty-Seven Cents ($548,828.57) to bring the total funding authorization to Three Million Two Hundred Ninety-Two Thousand Nine 
Hundred Seventy-One Dollars and Forty Cents ($3,292,971.40) for the purchases of additional submersible pumps and motors. 

When will it be completed?
• The indefinite quantity contract will be in place for an initial term of 3 years and purchases will be ongoing on an as-needed basis over the life of 

the contract term.
What is the funding source?
• Revenue or Internally Funded CIP.
The RFP/BID responses (if applicable):
• N/A
   

          

Submersible Pumps and Motors

37

CCU Regular Board Meeting, September 27, 2023 - GWA

48



Relative to Amending the Title of the Trouble Dispatcher Supervisor to Water Communications Dispatcher 
Supervisor and Update Position Classification Specification.  

GWA Resolution No. 48-FY2023 
       
What is the project’s objective and is it necessary and urgent? 
• The Trouble Dispatcher Supervisor position was created on March 25, 2008, by the Consolidated Commission on Utilities (CCU) Resolution No. 

11-FY2008.   The position’s primary responsibility is to supervise and dispatch crews for emergency and related repairs to the water and 
wastewater systems.  The position required a U.S. EPA Level II Operator Certification in water distribution or wastewater collection.

• Since the Trouble Dispatcher Supervisor position was created, GWA has established the Water Systems Control Center specifically for systems 
status monitoring and control coordination, and has staffed the WSCC with certified Operators at Levels I through IV who supervise and 
communicate emergency repairs and system adjustments with field operational staff.  The Trouble Dispatch function remains an integral part of 
this operation, but is now focused on intake of customer service calls and complaints, and coordination with WSCC operators.  

• The Dispatch Supervisor is needed to supervise and oversee Trouble Dispatch staff, and handle public communications and notices related to 
service disruptions; however, GWA has not been able to recruit any applicants possessing a Level II Operator Certification.  Several Dispatcher 
Supervisor positions were reviewed from water utilities located in the United States, and most position classifications do not require any 
Operator Certifications.  By amending the position classification duties to remove the Level II Operator Certification requirement, GWA 
anticipates being able to successfully recruit applicants with leadership skills and dispatching experience.   

• It is necessary to amend the position classification specification to reflect current duties and responsibilities of a dispatcher supervisor without a 
Level II Operator Certification.
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Relative to Amending the title of the Trouble Dispatcher Supervisor to Water Communications Dispatcher 
Supervisor and update position classification specification.  

GWA Resolution No. 48-FY2023 
       
• The amended position classification specification standard and salary range are based on the 20th market percentile, 2017 market data.

Where is the location?
• The Water Communications Dispatcher Supervisor – GWA position will be organizationally located along with Systems Communications Control 

Center (SSC) to report to the Chief Water/Wastewater Systems Dispatcher.

How much will it cost?
• There is no cost to add the position; however, the proposed salary range to fill the position is a Minimum of $59,095.00 and a maximum of 

$61,495.00 per annum.  

When will it be completed?
• 4 G.C.A. § 6303(e)(2)(B) requires GWA to post a petition on its websites for ten (10) days (not including Saturdays, Sundays, and government 

of Guam holidays). GWA has met the posting requirements and the position creation can be acted upon by the CCU at the September 26, 2023, 
Board Meeting.

What is the funding source?
• The funding source is from GWA revenues.  The position will be an internal recruitment, and if successfully filled, the former position of the 

Water Communications Dispatcher Supervisor will not be rehired.

The RFP/BID responses (if applicable):
• N/A
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Relative to Authorizing the Issuance and Sale of Guam Waterworks Authority Water and Wastewater System 
Revenue Refunding Bonds on a Current Or Forward Delivery Basis, Approving Forms of Related Documents, 

Agreements and Actions, and Authorizing the Execution and Delivery Thereof 

GWA Resolution No. 49-FY2023 

What is the project’s objective and is it necessary and urgent? 
• GWA is seeking authorization, if feasible, to redeem or otherwise refund outstanding GWA system revenue bonds on a current or forward 

delivery basis through the issuance of system revenue bonds for debt service savings through one or more series of Series 2023A (current) or 
Series 2024A (forward delivery) Bonds. 

• Additionally, this resolution seeks approval and authorization to execute and deliver forms of related documents authorizing the redemption or 
refunding and subsequent reissuance of bonds, i.e., refunding. 

• Note that the forward delivery of bonds will result in selling the bonds for delivery in the future at a set delivery price determined in the current 
market. 

Where is the location? 
• The refunding of the bonds will provide debt service cost savings as well as help to increase debt service coverage in years in which there are 

savings. 

How much will it cost? 
• Cost savings will be dependent on market conditions at the time of issuance but will result in at least 2% net present value savings. 

    

Series 2023A System Revenue Bonds
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Relative to Authorizing the Issuance and Sale of Guam Waterworks Authority Water and Wastewater System 
Revenue Refunding Bonds on a Current Or Forward Delivery Basis, Approving Forms of Related Documents, 

Agreements and Actions, and Authorizing the Execution and Delivery Thereof 

GWA Resolution No. 49-FY2023 

When will it be completed? 
• Tentative closing of the Series 2023A System Revenue Bonds is anticipated to be November 2023. Tentative closing of Series 2024A System 

Revenue (Forward Delivery) Bonds is anticipated to be April 2024. 

What is the funding source? 
• The refunding will be sold through a negotiated sale of GWA’s System Revenue bonds with proceeds used to redeem outstanding GWA bonds. 

The RFP/BID responses (if applicable): 
• N/A     

Series 2023A System Revenue Bonds
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Financial Statement Overview 
August 2023 

 
Key Financial Indicators 

Indicator Target June 2023 July 2023 August 2023 

DSC YTD      

 Per Section 6.12 of Indenture 1.25 1.34 1.31 1.31 

 Per PUC / CCU 1.30 1.34 1.31 1.31 

Days – Cash on Hand* 120 days 295 days 273 days 282 days 

Collection Ratio      

 Month to Date 99% 101% 93% 107% 

 Year to Date 99% 97% 97% 98% 

Days Billed 30 days 31 days 31 days 30 days 

Account Receivable Days 30 days 35 days 35 days 34 days 

Account Payable Days 45 days 29 days 35 days 33 days 

Employee Count 400 FTE 357 FTE 364 FTE 359 FTE 

Water Demand      

 Month to Date 440,748 405,483 439,401 404,535 

 Year to Date 4,848,225 3,818,596 4,257,998 4,662,533 

Wastewater Flow      

 Month to Date 318,166 286,851 323,204 322,641 

 Year to Date 3,499,829 2,813,827 3,137,032 3,459,672 

Operations & Maintenance Expense* $6,567,186 $5,999,594 $5,896,225 $6,221,283 

Water Customers 43,658 43,477 43,588 43,657 

Wastewater Customers 30,781 30,844 30,766 30,791 

*Excludes Depreciation 

Water and Wastewater Consumption 
Water consumption is 8% less and wastewater flows are 2% more for the month of August compared to last 
year. The decrease in water demand was due to decreases in Commercial 2 (laundries), Government of 
Guam, and Residential Customer Classes. Wastewater flows increases in Commercial 1, Federal 
Government, Hotels and Residential Customer Classes drove increases in flows. Note that billing days in 
August this year and last year are both 30 days. 

Year to Date (YTD) water demand is down 4% while wastewater flows are down 1% as compared to last year. 
Increases in the Golf Course, Commercial 3, Hotel and GovGuam customer classes were not sufficient to 
offset decreases in the other customer classes. Wastewater flows increases in the Federal Government and 
Hotel customer classes were offset by decreases in the remaining customer classes. Note that the number 
of YTD billing days through August 2023 of 328 days is 4 days less than the prior year’s 332 days. See 
Schedule K for Water Demand for FY2015 to FY2023. 

YTD average daily water consumption (ADC) for August 2023 of 14,215 kgals is 3% less August 2022’s 
14,584 kgals. Decreases in the residential customer class drove the overall reduction in ADC. 
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Balance Sheet (Schedule A) 
 Total Assets & Deferred Outflows of Resources of $1.22B in September 2022 decreased by $8.6M or 

1% to $1.21B in August 2023. Current Assets increased by $12.7M primarily due to increases in cash 
which include American Rescue Plan Act (ARPA) funding from the Governor’s Office. Property, Plant and 
Equipment decreased by $2.8M due to depreciation. Other Noncurrent Assets decreased by $16.8M as 
decreases in restricted cash were used to make payments to contractors and for debt service.  

 Liabilities & Deferred Inflow of Resources of $894.6M in September 2022 decreased by $19.0M or 2% 
to $875.6M in August 2023 primarily due to decreases in Contractors’ Payable and Bonds Payable.  

 Accounts Receivable days in August decreased to 34 days from 35 days in July. Accounts Payable days 
decreased to 33 days in August compared to 35 days in July. Schedule I presents Accounts Receivable 
Aging by Customer Class and Schedule H contains a breakdown of Government Receivables. Schedule J 
reports Accounts Payable Aging. 

Statement of Operations and Retained Earnings (Schedules B-E) 
 Total Operating Revenues for August 2023 of $8.7M is $386K less than the budget of $9.1M. August 

2023 Total Operating Revenues are 2% or $166K less than August 2022’s $8.9M.  

 Total YTD Operating Revenues as of August 2023 of $99.3M is $608K less than the budget of $99.9M. 
Total YTD Operating Revenues as of August 2023 were 5% or $4.6M more than YTD Operating Revenues 
of August 2022 of $94.7M. Note that a rate increase of 5.5% was effective in October 2022. 

 Below are the percentages of operating revenues (water and wastewater) contributed by GWA’s customer 
classes for YTD FY2023 and FY2022 as well as the revenue totals: 
 

Customer Class FY2023 FY2022 

o Residential $42,792,194 43.85% $43,543,598 46.77% 

o Commercial  21,037,842 21.56% 20,220,200 21.72% 

o Hotel 15,541,491 15.92% 12,282,367 13.19% 

o Government of Guam 11,240,860 11.52% 10,698,306 11.49% 

o Federal Government  6,518,546 6.68% 5,845,679 6.28% 

o Agriculture, Golf Course, Irrigation 462,056 0.47% 503,214 0.54% 

TOTALS $97,592,988 100% $93,093,364 100.00% 

 
 Total Operating Expenses for August 2023 of $8.6M were $320.8K or 4% less than budget of $9.0M. 

August 2023 Total Operating Expenses were 3% or $262.2K more than August 2022’s $8.4M. Increases 
in administrative expenses were offset by decreases in utilities and contractual expenses. Power costs 
in August increased by $275K over the prior year due to running additional wells to keep water pressure 
up throughout the system. 

 YTD Operating Expenses as of August 2023 of $96.1M were $2.5M or 3% less than budget of $98.6M. 
YTD Operating Expenses as of August 2023 were 13% or $10.7M more than YTD Operating Expenses as 
of August 2022’s $85.4M. The largest increase year over year was Power, which was $6.5M more or 61% 
of the overall expenditure increase. 
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 Earnings from Operations for August 2023 of $54.5K were 54% or $65K less than the budget of $119.7K 
and 89% or $429K less than August 2022’s $483.1K. Change in Net Assets for August 2023 of -$259.1K 
was 124% or $1.3M less than the $1.1M budget and $571K more than August 2022’s -$830K. The 
increase in the Change in Net Assets year over year was mostly due to the increases  in interest income. 

 YTD Earnings from Operations as of August 2023 of $3.2M were 143% or $1.9M more than the budget 
of $1.3M and 66% or $6.1M less than August 2022 YTD’s of $9.3M. YTD Change in Net Assets as of 
August of $10.4M was 12% less or $1.4M less than the $11.8M budget and $2.9M or 22% less than 
YTD Change in Net Assets at August 2022 of $13.3M; The decrease in Federal Grant Contributions was 
offset by interest income and Contributions from the Local Government or ARPA funds.  

 At the end of August 2023, the total ARPA funds received for rate mitigation of $12.4M and $3.85M of 
the Rate Stabilization Funds were used to ensure our debt service coverage ratio met the 1.3X coverage 
target. There is a balance of $2.75M in the RSF at the end of August 2023. 

 
Cash Flow (Schedule F) 
 As of August 2023, cash flows from operating activities were $38.2M, cash from noncapital financing 

activities was $13.4M, cash used in capital and financing activities was $61.3M, and cash from investing 
activities was $22.7M resulting in a YTD increase in cash of $12.96M. Days Cash on Hand for August 
2023 was calculated at 282 days compared to July 2023’s 273 days. Schedule G contains a schedule 
of restricted and unrestricted cash and investments. 

 
Customer Payments 
While only 7% of payments are made in cash, more than a third of payments continue to be made in person. 
Cashier operations have returned back to pre-pandemic conditions in Upper Tumon; the drive through 
continues to remain open.  

On April 28, 2020, CCU Resolution 24-FY2020 granted the lifting of credit card limits on payments for non-
residential accounts. In FY2023 (October through July), approximately 47% of payments were made with 
credit cards. Below is a summary of non-residential credit card payments and related fees. 

Month Customer Count Amount Paid Fees % Of Fees to 
Payments 

May – September 2020 140 $241,335 $4,952 2.05% 

October 2020–September 
2021 526 $1,119,286 $22,505 2.01% 

October 2021– September 
2022 738 $3,076,971 $61,588 2.00% 

October -December 2022 203 $878,486 $16,756 1.91% 

January - March 2023 212 $894,615 $17,063 1.91% 

April 2023 – June 2023 166 $754,679 $14,394 1.91% 

July 2023 63 $258,257 $5,193 2.01% 

August 2023 80 $323,378 $6,502 2.01% 

 

The increase in percentage of fees in July and August are due to more customers paying on-line versus 
making payments at the GPWA offices. Credit card payments at GPWA offices use the FHB facility while BOH 
processes online payments. An RFP for merchant services should be issued in the upcoming months. 
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The Upper Tumon office is open for payments on Saturdays. For the four Saturdays in August, 434 payments 
totaling $86,018 were made towards GWA billings and 466 payments totaling $164,150 were made for GPA. 

For the month of August, Finance posted $90,600 in utility payments from the Department of Administration 
(DOA) for eligible renters as part of the Guam Emergency Rental Assistance Program (GERAP). Additionally, 
GWA posted $31,821 from eligible homeowners as part of the Guam Homeowners Assistance Fund (GHAFP). 
A total of $4,557 from the Guam Low Income Household Water Assistance Program was also received and 
posted for utility payments. 

Guam Solid Waste (GSW) Customer Payments 
GPWA began to accept GSW payments on June 6, 2022. For the month of August 2023, GWA accepted 
$80,440 in GSW payments at the Upper Tumon Office. GWA will bill $1,249 to GSW for processing fees. 

CIP Update 
Below is a table providing a summary of the various sources of funding available for GWA CIPs. Note that 
Department of Interior Grants also include funding for training.  

FY2022 Financial Audit / OPA Audit 
The FY2022 audit was issued on August 18, 2023. This is the seventh year in a row that GWA is a low-risk 
auditee, i.e., there were no material weaknesses, significant deficiencies or questioned costs, and no 
modified opinions. The Management Letter suggested GWA reassess its allowance for doubtful accounts; the 
auditors believe the allowance is too high. Information has been provided to the Internal Auditor for the CCR 
(Citizen Centric Report) that is required by law to be published within 60 calendar days after the completion 
of the audit. 

Work on the FY2023 audit has begun. GWA has provided the Department of Administration with information 
that will be used in the OPEB (other post-employment benefits) study. Coordination of the year-end count of 
the materials and supply inventory has been scheduled with the internal and external auditors. The August 
trial balance will be provided to the auditors before the end of September. 

PUC Filings  
The PUC scheduled a Special Meeting on September 26, 2023, to act on the FY2024 True Up Projection. The 
proposed order drafted by the ALJ (Administrative Law Judge) was received on September 15, 2023 and  
proposes the increase recommended by the PUC consultants. The PUC consultants have recommended a 
16.1% increase as opposed to the 27% requested increase; the consultants have suggested there is no need 
to fund reserve replenishment, power projections are $2M too high and salaries should be reduced by 
$627K. GWA’s response to the proposed order is due September 21, 2023. 

Funding Source
Balance net of CIF 

Transfer

Expenditures as of 

8/31/2023

Outstanding 

Encumbrances
Funding Request

Total Expenditures, 

Encumbrances, & 

Funding Requests

Unobligated 

Project Costs 

8/31/2023

% Unobligated 

B2016 141,802,945$      114,518,604$   17,717,804$       1,080,252$    133,316,660$   8,486,285$      5.98%
B2017 87,777,813$    84,137,366$    598,920$       177,272$    84,913,558$    2,864,255$      3.26%
B2020A 128,051,297$      16,083,375$    14,566,818$       6,310,983$    36,961,175$    91,090,121$       71.14%
B2020B 140,363,254$      137,193,336$   560,043$       1,545,277$    139,298,656$   1,064,598$      0.76%
Construction Fund 4,690,315$    -$    -$       1,798,477$    1,798,477$   2,891,837$      61.66%
SDC 17,358,249$    12,185,510$    260,303$       1,594,000$    14,039,814$    3,318,436$      19.12%
DOI 2,133,783$    79,429$   86,243$      165,672$    1,968,111$      92.24%
OLDCC 173,214,022$      173,213,960$   173,213,960$   62$     0.00%
USEPA 93,462,594$    30,475,885$    6,933,316$      37,409,200$    56,053,394$       59.97%
ARPA 8,637,400$    100,570$    1,063,752$      1,164,322$   7,473,078$      86.52%
IFCIP 22,197,742$    12,719,594$    1,525,940$      6,803,117$    21,048,651$    1,149,091$      5.18%
Totals 819,689,414$      580,707,629$   43,313,139$       19,309,378$    643,330,146$   176,359,268$      21.52%
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Bond Refunding 
GEDA posted a Voluntary Notice of Proposed Issuance and Potential Refunding, Redemption or Purchase of 
Bonds on EMMA (Electronic Municipal Market Access) on September 1, 2023. A resolution related to the 
bond refunding is on the September CCU agenda. Approvals from GEDA and the PUC will also be necessary 
and should occur over the next couple of months. Tentative closing of the Series 2023A System Revenue 
Bonds is anticipated to be November 2023. Tentative closing of Series 2024A System Revenue (Forward 
Delivery) Bonds is anticipated to be April 2024. 

GVB Visitor Arrivals 
Visitor arrivals for July 2023 of 52,154 increased 26.9% as compared to arrivals for July 2022 of 41,091. 
Calendar year to date visitors increased 175.4% from 126,257 to 347,682 and fiscal year to date visitors 
increased 220.4% from 151,052 to 484,008. In July 2023 52% of arrivals were from Korea, 21% were from 
Japan, and 16% of arrivals were from the United States. First time visitors were 40.9% of the mix and 44.5% 
were repeat visitors with 66.6% of visitors coming to Guam for vacation or pleasure. 

According to the Guam Visitors Bureau, post-Mawar arrival estimates for fiscal 2024 are expected to be 
between 550,000 and 600,000 as typhoon recovery is likely to take 24 to 30 months. . 
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 SCHEDULE  A 

Unaudited Audited Increase
ASSETS AND DEFERRED OUTFLOWS of RESOURCES August 31, 2023 September 30, 2022 (Decrease)

Current Assets
Cash

Unrestricted (Schedule G) 51,784,643                     38,823,824                     12,960,819                     
Restricted Funds (Schedule G) 34,205,047                     29,987,985                     4,217,062                       

Accounts Receivable Trade, Net of Allowance for Doubtful Receivables 9,343,819                       10,453,822                     (1,110,003)                      
of $11,766,996 at Aug 31, 2023 and $9,753,074 at Sept 30, 2022

Federal Receivable 307,791                          5,468,327                       (5,160,536)                      
Other Receivable 4,540,753                       2,752,585                       1,788,168                       
Prepaid Expenses 1,102,481                       1,733,017                       (630,536)                         
Materials & Supplies Inventory, Net of Allowance for Obsolescence 5,302,404                       4,667,734                       634,670                          

of $122,856 at Aug 31, 2023 and $122,856 at Sept 30, 2022
Total Current Assets 106,586,938                   93,887,295                     12,699,643                     

Property, Plant and Equipment
Utility plant in service

Water system 430,848,028                   420,470,606                   10,377,422                     
Wastewater system 677,603,858                   576,276,943                   101,326,916                   

Non-utility property 33,496,077                     33,353,690                     142,388                          
Intangible Lease Asset 952,625                          952,625                          -                                  

Total property 1,142,900,588                1,031,053,863                111,846,725                   
Less: Accumulated Depreciation (421,153,932)                  (395,119,979)                  (26,033,953)                    
Land 5,287,305                       5,287,305                       -                                  
Construction Work in Progress 84,698,036                     173,276,251                   (88,578,215)                    

Property, Plant and Equipment, net 811,731,998                   814,497,440                   (2,765,442)                      

Noncurrent assets
Restricted cash (Schedule G) 151,027,947                   164,999,269                   (13,971,322)                    
Investments (Schedule G) 66,603,314                     69,404,193                     (2,800,879)                      

Total other noncurrent assets and deferred charges 217,631,261                   234,403,462                   (16,772,201)                    
  
Total Assets 1,135,950,197                1,142,788,197                (6,838,000)                      

Deferred outflows of resources
Regulatory assets 2,685,415                       2,614,722                       70,692                            
Debt defeasance due to bond refunding 27,354,913                     29,229,855                     (1,874,942)                      
Deferred outflows from pension 7,405,025                       7,405,025                       -                                  
Deferred outflows from OPEB 36,260,991                     36,260,991                     -                                  

Total Assets and Deferred Outflows of Resources 1,209,656,540                1,218,298,789                (8,642,250)                      

LIABILITIES, DEFERRED INFLOWS of RESOURCES AND NET ASSETS
Current Liabilities

Current maturities of long-term debt
Series 2013 Revenue Bond 3,145,000                       3,145,000                       -                                  
Series 2014 Refunding Bond 4,005,000                       4,005,000                       -                                  
Series 2016 Revenue Bond 835,000                          835,000                          -                                  
Series 2017 Refunding Bond 2,250,000                       2,250,000                       -                                  
Lease Liability 234,824                          234,824                          -                                  

Accounts Payable -Trade 4,208,962                       4,328,204                       (119,243)                         
Accrued and Other Liabilities 14,345,679                     2,597,735                       11,747,944                     
Interest Payable 4,713,678                       7,200,420                       (2,486,742)                      
Accrued Payroll and Employee Benefits 1,457,510                       1,118,809                       338,701                          
Current portion of employee annual leave 725,007                          725,007                          -                                  
Contractors' Payable 6,386,673                       23,351,921                     (16,965,249)                    
Customer and Other Deposits 2,307,733                       2,275,313                       32,420                            

Total Current Liabilities 44,615,065                     52,067,234                     (7,452,169)                      

Long Term Debt, less current maturities
Series 2013 Revenue Bond 15,220,000                     18,365,000                     (3,145,000)                      
Series 2014 Refunding Bond 56,045,000                     60,050,000                     (4,005,000)                      
Series 2016 Revenue Bond 133,305,000                   134,140,000                   (835,000)                         
Series 2017 Refunding Bond 98,680,000                     100,930,000                   (2,250,000)                      
Series 2020A Revenue Bond 134,000,000                   134,000,000                   -                                  
Series 2020B Refunding Bond 166,075,000                   166,075,000                   -                                  
Unamortized Bond Premium/Discount 37,411,638                     38,778,147                     (1,366,509)                      
Lease Liability LT 300,279                          300,279                          -                                  
Net pension liability 46,038,335                     46,038,335                     -                                  
Net OPEB obligation 109,298,971                   109,298,971                   -                                  
Employee Annual Leave, Less Current Portion 995,913                          995,913                          -                                  
Employee Sick Leave 1,376,504                       1,376,504                       -                                  

Total Liabilities 843,361,705                   862,415,383                   (19,053,678)                    

Deferred inflows of resources:
Contribution in Aid of Construction 653,312                          638,875                          14,437                            
Deferred inflows from pension 5,176,746                       5,176,746                       -                                  
Deferred inflows from OPEB 26,413,809                     26,413,809                     -                                  

Total Liabilities and Deferred Inflows of Resources 875,605,572                   894,644,813                   (19,039,241)                    

Net Assets 334,050,968                   323,653,976                   10,396,991                     

Total Liabilities, Deferred Inflows of Resources and Net Assets 1,209,656,540                1,218,298,789                (8,642,250)                      

GUAM WATERWORKS AUTHORITY
Balance Sheet 
August 31, 2023
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 SCHEDULE  B 

Variance
Actual (Unaudited) Budget Favorable /

August-23 August-23 (Unfavorable)
OPERATING REVENUES

Water Revenues 5,325,169                    5,703,534                    (378,365)                      
Wastewater Revenues 3,033,626                    2,939,479                    94,146                         
Legislative Surcharge 250,106                       258,781                       (8,674)                          
Other Revenues 56,718                         39,245                         17,473                         
System Development Charge 29,994                         140,572                       (110,579)                      

Total Operating Revenues 8,695,612                    9,081,611                    (385,999)                      
OPERATING AND MAINTENANCE EXPENSES

Water Purchases 521,716                       531,588                       9,872                           
Power Purchases 2,082,001                    2,322,592                    240,591                       

Total Utility Costs 2,603,717                    2,854,180                    250,463                       

Salaries and Wages 1,637,215                    1,561,128                    (76,087)                        
Pension and Benefits 652,687                       595,089                       (57,599)                        

Total Salaries and Benefits 2,289,902                    2,156,216                    (133,686)                      
Capitalized Labor and Benefits (327,089)                      (189,453)                      137,635                       

Net Salaries and Benefits 1,962,813                    1,966,763                    3,950                           
Administrative and General Expenses

Sludge removal 91,761                         59,582                         (32,179)                        
Chemicals 216,275                       149,109                       (67,166)                        
Materials & Supplies 153,589                       147,329                       (6,260)                          
Transportation 37,523                         58,457                         20,935                         
Communications 10,059                         14,636                         4,577                           
Claims 239                              5,204                           4,965                           
Insurance 147,927                       147,927                       (0)                                 
Training & Travel 19,189                         12,233                         (6,956)                          
Advertising 3,559                           9,981                           6,422                           
Miscellaneous 133,821                       123,179                       (10,642)                        
Regulatory Expense 22,105                         37,297                         15,192                         
Bad Debts Provision 172,178                       176,568                       4,390                           

Total Administrative and General Expense 1,008,224                    941,502                       (66,722)                        
Depreciation Expense 2,419,820                    2,394,755                    (25,065)                        
Contractual Expense

Audit & Computer Maintenance 111,299                       178,657                       67,358                         
Building rental 48,327                         48,263                         (63)                               
Equipment rental 71,960                         38,782                         (33,178)                        
Legal 8,377                           52,738                         44,361                         
Laboratory 7,306                           39,654                         32,348                         
Other 99,132                         133,678                       34,546                         

Total Contractual Expense 346,400                       491,773                       145,373                       
Retiree Supp. Annuities and health care costs 244,029                       256,868                       12,839                         
Contribution to Government of Guam 56,100                         56,100                         -                               

Total Retiree Benefits 300,129                       312,968                       12,839                         
Total Operating Expenses 8,641,103                    8,961,941                    320,838                       
Earnings (Loss) from Operations 54,509                         119,670                       (65,161)                        

Interest Income - 2010/13/14/16/17/20 Series Bond 553,089                       647,004                       (93,915)                        
Interest Income - Other Funds 433,745                       89,327                         344,418                       
Interest Income - SDC 14,469                         873                              13,596                         
Interest Expense - 2010/13/14/16/17/20 Series Bond (2,356,839)                   (2,400,140)                   43,301                         
Interest Expense - Leases -                               -                               -                               
Contributions from Local Government -                               1,033,333                    (1,033,333)                   
Federal Expenditures -                               -                               -                               
Loss on Asset Disposal -                               (56,499)                        56,499                         
AFUDC -                               -                               -                               
Legal settlements 950,000                       -                               950,000                       
Amortization of Discount, Premium and Issuance Costs 124,228                       124,228                       -                               
Defeasance due to bond refunding (170,449)                      (170,449)                      0                                  
Deferred outflows from pension -                               -                               -                               
Prior Year Adjustment 239                              (7,229)                          7,468                           

Total non-operating revenues (expenses) (451,518)                      (739,552)                      288,034                       
Net Income (Loss) before capital contributions (397,009)                      (619,882)                      222,873                       
Capital Contributions

Grants from US Government 91,339                         1,686,437                    (1,595,098)                   
Grants from GovGuam & Others 46,551                         8,937                           37,614                         

Total Capital Contributions 137,890                       1,695,374                    (1,557,484)                   
Change in Net Assets (259,119)                      1,075,492                    (1,334,611)                   

Debt Service Calculation
Earnings From Operations 54,509                         119,670                       
System Development Charge (29,994)                        (140,572)                      
Retiree COLA 56,100                         56,100                         
Interest/Investment Income 433,745                       89,327                         
Depreciation 2,419,820                    2,394,755                    
Plus withdrawals (deposits) to Rate Stabilization Fund 1,300,000                    675,000                       
ARPA Grant -                               1,033,333                    < Option 1 presentation:  shown here as a separate line item; Option 2:  add to Earnings from Operations (row 76), similar to GPA's presentation

Balance Available for Debt Service per Section 6.12 4,234,180                    4,227,613                    
Debt Service

Principal 852,917                       852,917                       
Interest 2,400,140                    2,400,140                    

Total 3,253,056                    3,253,056                    
Debt Service Coverage (1.25X) - per Section 6.12 (Indenture) 1.30                             1.30                             
Debt Service Coverage (1.30X) (PUC) 1.30                             1.30                             

GUAM WATERWORKS AUTHORITY
Statement of Operations and Retained Earnings
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SCHEDULE  C

Variance
 Actual (Unaudited)  Actual (Audited) Increase /

August-23 August-22 (Decrease)
OPERATING REVENUES

Water Revenues 5,325,169                    5,429,187                    (104,018)                      
Wastewater Revenues 3,033,626                    3,059,807                    (26,181)                        
Legislative Surcharge 250,106                       261,684                       (11,578)                        
Other Revenues 56,718                         27,931                         28,786                         
System Development Charge 29,994                         83,398                         (53,404)                        

Total Operating Revenues 8,695,612                    8,862,007                    (166,395)                      
OPERATING AND MAINTENANCE EXPENSES

Water Purchases 521,716                       470,432                       51,284                         
Power Purchases 2,082,001                    1,806,696                    275,305                       

Total Utility Costs 2,603,717                    2,277,127                    326,590                       

Salaries and Wages 1,637,215                    1,719,363                    (82,148)                        
Pension and Benefits 652,687                       648,630                       4,057                           

Total Salaries and Benefits 2,289,902                    2,367,993                    (78,091)                        
Capitalized Labor and Benefits (327,089)                      (290,559)                      (36,529)                        

Net Salaries and Benefits 1,962,813                    2,077,433                    (114,620)                      
Administrative and General Expenses

Sludge removal 91,761                         35,515                         56,246                         
Chemicals 216,275                       119,457                       96,818                         
Materials & Supplies 153,589                       175,913                       (22,324)                        
Transportation 37,523                         62,194                         (24,672)                        
Communications 10,059                         11,754                         (1,695)                          
Claims 239                              18,750                         (18,511)                        
Insurance 147,927                       147,927                       -                               
Training & Travel 19,189                         28,865                         (9,675)                          
Advertising 3,559                           1,875                           1,684                           
Miscellaneous 133,821                       109,797                       24,024                         
Regulatory Expense 22,105                         10,229                         11,876                         
Bad Debts Provision 172,178                       173,705                       (1,527)                          

Total Administrative and General Expense 1,008,224                    895,980                       112,244                       
Depreciation Expense 2,419,820                    2,329,586                    90,234                         
Contractual Expense

Audit & Computer Maintenance 111,299                       46,691                         64,608                         
Building rental 48,327                         57,451                         (9,125)                          
Equipment rental 71,960                         58,936                         13,024                         
Legal 8,377                           186,809                       (178,432)                      
Laboratory 7,306                           4,162                           3,144                           
Other 99,132                         156,811                       (57,679)                        

Total Contractual Expense 346,400                       510,860                       (164,460)                      
Retiree Supp. Annuities and health care costs 244,029                       236,094                       7,936                           
Contribution to Government of Guam 56,100                         51,833                         4,267                           

Total Retiree Benefits 300,129                       287,927                       12,202                         
Total Operating Expenses 8,641,103                    8,378,913                    262,190                       
Earnings (Loss) from Operations 54,509                         483,094                       (428,585)                      

Interest Income - 2010/13/14/16/17/20 Series Bond 553,089                       250,144                       302,945                       
Interest Income - Other Funds 433,745                       32,890                         400,855                       
Interest Income - SDC 14,469                         552                              13,917                         
Interest Expense - 2010/13/14/16/17/20 Series Bond (2,356,839)                   (2,417,036)                   60,197                         
Interest Expense - Leases -                               -                               -                               
Contributions from Local Government -                               -                               -                               
Federal Expenditures -                               -                               -                               
Loss on Asset Disposal -                               (77,702)                        77,702                         
AFUDC -                               -                               -                               
Legal settlements 950,000                       -                               950,000                       
Amortization of Discount, Premium and Issuance Costs 124,228                       156,349                       (32,121)                        
Defeasance due to bond refunding (170,449)                      (171,398)                      949                              
Deferred outflows from pension -                               -                               -                               
Prior Year Adjustment 239                              (7,157)                          7,396                           

Total non-operating revenues (expenses) (451,518)                      (2,233,358)                   1,781,840                    
Net Income (Loss) before capital contributions (397,009)                      (1,750,264)                   1,353,255                    
Capital Contributions

Grants from US Government 91,339                         920,145                       (828,806)                      
Grants from GovGuam & Others 46,551                         -                               46,551                         

Total Capital Contributions 137,890                       920,145                       (782,255)                      
Change in Net Assets (259,119)                      (830,119)                      571,000                       

(830,119)                      

Debt Service Calculation
Earnings From Operations 54,509                         483,094                       
System Development Charge (29,994)                        (83,398)                        
Retiree COLA 56,100                         51,833                         
Interest/Investment Income 433,745                       32,890                         
Depreciation 2,419,820                    2,329,586                    
Plus withdrawals (deposits) to Rate Stabilization Fund 1,300,000                    1,500,000                    
ARPA Grant -                               -                               < Option 1 presentation:  shown here as a separate line item; Option 2:  add to Earnings from Operations (row 76), similar to GPA's presentation

Balance Available for Debt Service per Section 6.12 4,234,180                    4,314,005                    
Debt Service

Principal 852,917                       812,083                       
Interest 2,400,140                    1,976,089                    

Total 3,253,056                    2,788,172                    
Debt Service Coverage (1.25X) - per Section 6.12 (Indenture) 1.30                             1.55                             
Debt Service Coverage (1.30X) (PUC) 1.30                             1.55                             

GUAM WATERWORKS AUTHORITY
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SCHEDULE  D

Variance
Actual (Unaudited) Budget Favorable /

August-23 August-23 (Unfavorable)
OPERATING REVENUES

Water Revenues 61,218,440  62,738,869  (1,520,430)  
Wastewater Revenues 33,531,441  32,334,274  1,197,167  
Legislative Surcharge 2,843,108  2,846,586  (3,478)  
Other Revenues 496,434  431,696  64,738  
System Development Charge 1,200,383  1,546,295  (345,912)  

Total Operating Revenues 99,289,805   99,897,720   (607,915)   
OPERATING AND MAINTENANCE EXPENSES

Water Purchases 6,370,381  5,847,467  (522,914)  
Power Purchases 22,904,748  25,548,517  2,643,769  

Total Utility Costs 29,275,129  31,395,984  2,120,855  

Salaries and Wages 18,395,563  17,172,405  (1,223,158)  
Pension and Benefits 6,949,050  6,545,974  (403,076)  

Total Salaries and Benefits 25,344,613   23,718,379   (1,626,234)   
Capitalized Labor and Benefits (2,622,635)  (2,083,987)  538,648  

Net Salaries and Benefits 22,721,977  21,634,392  (1,087,586)  
Administrative and General Expenses

Sludge removal 624,494  655,407  30,913  
Chemicals 1,532,143  1,640,197  108,053  
Materials & Supplies 1,665,315  1,620,615  (44,699)  
Transportation 554,015  643,030  89,015  
Communications 105,958  160,995  55,037  
Claims 33,875  57,248  23,373  
Insurance 1,627,195  1,627,195  0  
Training & Travel 105,460  134,565  29,105  
Advertising 69,507  109,787  40,281  
Miscellaneous 1,164,715  1,354,966  190,251  
Regulatory Expense 169,292  410,268  240,976  
Bad Debts Provision 1,951,860  1,942,247  (9,612)  

Total Administrative and General Expense 9,603,829  10,356,522  752,693  
Depreciation Expense 26,332,484  26,342,305  9,821  
Contractual Expense

Audit & Computer Maintenance 1,662,673  1,965,229  302,556  
Building rental 526,448  530,895  4,447  
Equipment rental 622,607  426,600  (196,007)  
Legal 500,933  580,120  79,187  
Laboratory 217,242  436,195  218,953  
Other 1,369,427  1,470,460  101,033  

Total Contractual Expense 4,899,331  5,409,499  510,168  
Retiree Supp. Annuities and health care costs 2,636,620  2,825,549  188,929  
Contribution to Government of Guam 617,100  617,100  -  

Total Retiree Benefits 3,253,720   3,442,649   188,929   
Total Operating Expenses 96,086,471  98,581,351  2,494,879  
Earnings (Loss) from Operations 3,203,334  1,316,369  1,886,964  

Interest Income - 2010/13/14/16/17/20 Series Bond 8,479,183  7,117,045  1,362,139  
Interest Income - Other Funds 1,638,127  982,597  655,530  
Interest Income - SDC 70,833  9,603  61,230  
Interest Expense - 2010/13/14/16/17/20 Series Bond (26,314,936)   (26,401,538)  86,602  
Interest Expense - Leases -  -  -  
Contributions from Local Government 12,400,000  11,366,667  1,033,333  
Federal Expenditures (25,000)  -  (25,000)  
Loss on Asset Disposal (336,469)  (621,488)  285,019  
AFUDC -  -  -  
Legal settlements 950,000  -  950,000  
Amortization of Discount, Premium and Issuance Costs 1,366,509  1,366,509  -  
Defeasance due to bond refunding (1,874,942)  (1,874,942)  0  
Deferred outflows from pension -  -  -  
Prior Year Adjustment (164,887)  (79,520)  (85,366)  

Total non-operating revenues (expenses) (3,811,581)  (8,135,068)  4,323,487  
Net Income (Loss) before capital contributions (608,247)  (6,818,698)  6,210,451  
Capital Contributions

Grants from US Government 10,897,939  18,550,803  (7,652,864)  
Grants from GovGuam & Others 107,300  98,308  8,991  

Total Capital Contributions 11,005,239  18,649,111  (7,643,872)  
Change in Net Assets 10,396,991  11,830,413  (1,433,421)  

Debt Service Calculation
Earnings From Operations 3,203,334  1,316,369  
System Development Charge (1,200,383)  (1,546,295)  
Retiree COLA 617,100  617,100  
Interest/Investment Income 1,638,127  982,597  
Depreciation 26,332,484  26,342,305  
Plus withdrawals (deposits) to Rate Stabilization Fund 3,850,000  6,750,000  
ARPA Grant 12,400,000  10,333,333  < Option 1 presentation: shown here as a separate line item; Option 2: add to Earnings from Operations (row 76), similar to GPA's presentation

Balance Available for Debt Service per Section 6.12 46,840,662  44,795,410  
Debt Service

Principal 9,382,083  8,529,167  
Interest 26,401,538  24,001,398  

Total 35,783,621  32,530,565  
Debt Service Coverage (1.25X) - per Section 6.12 (Indenture) 1.31   1.38   
Debt Service Coverage (1.30X) (PUC) 1.31  1.38  

GUAM WATERWORKS AUTHORITY
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SCHEDULE  E

Variance
 Actual (Unaudited)  Actual (Audited) Increase /

August-23 August-22 (Decrease)
OPERATING REVENUES

Water Revenues 61,218,440  59,369,541  1,848,899   
Wastewater Revenues 33,531,441  30,961,052  2,570,389   
Legislative Surcharge 2,843,108  2,762,771  80,337   
Other Revenues 496,434  426,162  70,272   
System Development Charge 1,200,383  1,160,666  39,717   

Total Operating Revenues 99,289,805   94,680,191   4,609,614   
OPERATING AND MAINTENANCE EXPENSES

Water Purchases 6,370,381  5,918,106  452,275   
Power Purchases 22,904,748  16,360,515  6,544,233   

Total Utility Costs 29,275,129  22,278,621  6,996,508  

Salaries and Wages 18,395,563  17,607,156  788,407   
Pension and Benefits 6,949,050  6,752,306  196,744   

Total Salaries and Benefits 25,344,613   24,359,462   985,151   
Capitalized Labor and Benefits (2,622,635)  (2,969,610)  346,975   

Net Salaries and Benefits 22,721,977  21,389,851  1,332,126  
Administrative and General Expenses

Sludge removal 624,494  632,383  (7,889)   
Chemicals 1,532,143  1,643,314  (111,170)   
Materials & Supplies 1,665,315  1,594,798  70,517   
Transportation 554,015  616,379  (62,364)   
Communications 105,958  138,190  (32,231)   
Claims 33,875   79,673   (45,798)   
Insurance 1,627,195  1,151,266  475,929   
Training & Travel 105,460  74,406   31,054   
Advertising 69,507   51,100   18,406   
Miscellaneous 1,164,715  1,147,796  16,920   
Regulatory Expense 169,292  187,355  (18,063)   
Bad Debts Provision 1,951,860  1,861,867  89,992   

Total Administrative and General Expense 9,603,829   9,178,527   425,302   
Depreciation Expense 26,332,484  25,483,320  849,164   
Contractual Expense

Audit & Computer Maintenance 1,662,673  1,207,300  455,373   
Building rental 526,448  481,424  45,024   
Equipment rental 622,607  378,669  243,938   
Legal 500,933  472,395  28,539   
Laboratory 217,242  178,412  38,830   
Other 1,369,427  1,404,523  (35,096)   

Total Contractual Expense 4,899,331   4,122,723   776,608   
Retiree Supp. Annuities and health care costs 2,636,620  2,369,016  267,605   
Contribution to Government of Guam 617,100   570,167   46,933   

Total Retiree Benefits 3,253,720   2,939,182   314,538   
Total Operating Expenses 96,086,471  85,392,226  10,694,246  
Earnings (Loss) from Operations 3,203,334  9,287,965  (6,084,632)  

Interest Income - 2010/13/14/16/17/20 Series Bond 8,479,183  606,109  7,873,074   
Interest Income - Other Funds 1,638,127  87,134   1,550,993   
Interest Income - SDC 70,833   7,601   63,232   
Interest Expense - 2010/13/14/16/17/20 Series Bond (26,314,936)  (26,951,123)  636,188   
Interest Expense - Leases -   -   -   
Contributions from Local Government 12,400,000  -   12,400,000   
Federal Expenditures (25,000)  -   (25,000)   
Loss on Asset Disposal (336,469)  (269,574)  (66,894)   
AFUDC -   -   -   
Legal settlements 950,000  -   950,000   
Amortization of Discount, Premium and Issuance Costs 1,366,509    1,719,839  (353,330)   
Defeasance due to bond refunding (1,874,942)  (1,885,384)  10,441   
Deferred outflows from pension -   -   -   
Prior Year Adjustment (164,887)  124,393  (289,279)   

Total non-operating revenues (expenses) (3,811,581)  (26,561,005)  22,749,424  
Net Income (Loss) before capital contributions (608,247)   (17,273,039)   16,664,792   
Capital Contributions

Grants from US Government 10,897,939  30,597,236  (19,699,297)   
Grants from GovGuam & Others 107,300  -   107,300   

Total Capital Contributions 11,005,239   30,597,236   (19,591,997)   
Change in Net Assets 10,396,991   13,324,196   (2,927,205)   

Debt Service Calculation
Earnings From Operations 3,203,334   9,287,965   
System Development Charge (1,200,383)   (1,160,666)   
Retiree COLA 617,100   570,167   
Interest/Investment Income 1,638,127   87,134   
Depreciation 26,332,484   25,483,320   
Fund 3,850,000   5,750,000   
ARPA Grant 12,400,000  -  < Option 1 presentation: shown here as a separate line item; Option 2: add to Earnings from Operations (row 76), similar to GPA's presentation

Balance Available for Debt Service per Section 6.12 46,840,662   40,017,921   
Working Capital Reserve Available for Debt Service -   -   
Transfer to Working Capital - Debt Service Reserve -   -   
Transfer to Working Capital - O&M Reserve -   -   

Balance Available for Debt Service inclusive of reserves 46,840,662   40,017,921   
Debt Service

Principal 9,382,083  8,932,917  
Interest 26,401,538  21,736,980  

Total 35,783,621   30,669,897   
Debt Service Coverage (1.25X) - per Section 6.12 1.31   1.30   
Debt Service Coverage (1.30X) (PUC) 1.31   1.30   

GUAM WATERWORKS AUTHORITY
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SCHEDULE F
Guam Waterworks Authority
Statement of Cash Flows (Unaudited) YTD
FY2023 Aug-23

Cash flows from operating activities:
Cash received from trade and others 96,621,509                  
Cash payments to suppliers/contractors for goods and services (30,187,427)                 
Cash payments to employees for services (28,259,633)                 

Net cash provided by operating activities 38,174,449                  

Cash flows from noncaptial financing activities:
Receipts from the Local Government operating grant 12,400,000                  
Proceeds from legal settlement 950,000                       

13,350,000                  
Cash flows from capital and related financing activities:

Contributed capital received (grants) 16,165,775                  
Acquisition of utility plant (38,246,124)                 
Repayment of Long Term Debt (9,726,566)                   
Interest expense (29,499,998)                 

Net cash provided by (used in) capital and related financing activities (61,306,913)                 

Cash flows from investing activities:
Transfers from (to) restricted fund 12,555,139                  
Interest income received 10,188,143                  
Net cash provided by investing activities 22,743,282                  

Net increase (decrease) in cash 12,960,819                  

Unrestricted cash at beginning of the period 38,823,824                  

Unrestricted cash at end of period 51,784,643                  

Reconciliation of operating loss to net cash provided by
  operating activities:

Operating Income (loss) 3,203,334                    
Adjustments to reconcile to net cash provided by operating activities:

Depreciation expense 26,332,484                  
Bad debts (recovery) 1,951,860                    
Capitalized labor and benefits (2,622,635)                   
Recovery of provision for inventory obsolescense -                               
Non-cash pension costs -                               

(Increase) decrease in assets:
Accounts receivable (2,630,024)                   
Materials and supplies inventory (634,670)                      
Prepaid expenses 630,536                       
Regulatory Assets (70,692)                        

Increase (decrease) in liabilities:
Accounts payable (119,243)                      
Accrued payroll and employee benefits 338,701                       
Customer deposits 32,420                         
Other liabilities 11,762,380                  

      Net cash provided by operating activities 38,174,449                  
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GUAM WATERWORKS AUTHORITY
Restricted and Unrestricted Cash Summary
FY2023 SCHEDULE G

Unaudited Audited Increase
Description August 31, 2023 September 30, 2022 (Decrease)

UNRESTRICTED
Change Fund 2,000  2,000  -  
Petty Cash 3,930  3,930  -  
BOG Deposit Accounts 25,134,040  12,033,170  13,100,870  
BOG O & M Reserve 14,416,525  13,915,501  501,024  
BOG CapEx Fund 9,478,148  7,219,224  2,258,924  
BOG Rate Stabilization Fund 2,750,000  5,650,000  (2,900,000)  
Sub-total Unrestricted 51,784,643  38,823,824  12,960,819  

RESTRICTED
ANZ Bank -  693  (693)  
Bank Pacific 11,758  13,774  (2,016)  
Bank of Hawaii 204,904  191,163  13,741  
Community First FCU 1,652  4,044  (2,392)  
First Hawaiian Bank 73,330  88,820  (15,491)  
Bank Pacific Surcharge 2,799,072  87,530  2,711,542  
Bank Pacific Escrow Deposit 958,703  843,058  115,645  
BOG Customer Refunds 2,210,975  2,108,598  102,377  
BOG Emergency Reserve Fund -  6,246  (6,246)  
BOG Sewer Hookup Revolving Fund 2,077,298  64,373  2,012,925  
BOG Operation and Maintenance Fund 7,781,307  3,083,482  4,697,825  
BOG Revenue Trust 1,022,539  850,831  171,708  
BOG Revenue Trust Fund 3,607,212  7,749,670  (4,142,457)  
BOG Capital Improvement Revenue Fund 8,242,655  7,487,283  755,372  

28,991,405  22,579,565  6,411,840  

BOG - SDC Deposit 1,713,642  1,158,420  555,222  
BOG - SDC CDs 3,500,000  6,250,000  (2,750,000)  
Total SDC 5,213,642  7,408,420  (2,194,778)  
Total Restricted 34,205,047  29,987,985  4,217,062  

-  -  -  

Reserve Funds
BOG Series 2013 Construction Fund 3,444,923  4,236,835  (791,912)  
BOG Series 2016 Construction Fund 27,284,341  38,621,743  (11,337,402)  
BOG Series 2017 Refunding Construction Fund 3,640,447  4,133,026  (492,579)  
BOG Series 2020A Construction Fund 111,967,922  118,006,420  (6,038,498)  
BOG CIF-Construction Fund Transfers 4,690,315  - 4,690,315 
BOG Series 2020A Capitalized Interest Fund -  1,245  (1,245)  
BOG Series 2020A Cost of Issuance Fund -  -  -  
B20B- BOG COI Fund 184000 -  -  -  
Total Restricted - Held by Trustee 151,027,947  164,999,269  (13,971,322)  

-  

BOG OMRRRF Fund 17,423,213  17,423,213  -  
USB Series 2013 Debt Service Fund 1,132,341  1,400,508  (268,168)  
USB Series 2013 Debt Service Reserve Fund 12,031,688  12,031,688  -  
USB Series 2014 Refunding Debt Service Reserve Fund 9,157,457  9,700,178  (542,721)  
USB Series 2016 Debt Service Fund 1,420,908  1,967,736  (546,828)  
USB Series 2016 Debt Service Reserve Fund 7,591,999  7,591,999  -  
USB Series 2017 Refunding Debt Service Reserve Fund 7,566,460  7,566,460  -  
USB Series 2017 Debt Service Fund 1,388,553  1,907,628  (519,075)  
USB Series 2020A Debt Service Fund 1,187,855  1,678,906  (491,051)  
USB Series 2020A Debt Service Reserve Fund 6,659,700  6,659,700  -  
USB Series 2020B Debt Service Reserve Fund 1,043,140  1,476,176  (433,036)  
Total Investments 66,603,314  69,404,193  (2,800,879)  

Total Restricted and Unrestricted Cash 303,620,951  303,215,271  405,680  
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Guam Waterworks Authority
Accounts Receivable - Government (Active) SCHEDULE  H
August 31, 2023

Customer Name
No. of 

Accounts  Current  31 - 60 days  61 - 90 days  91 - 120 days  Over 120 days  Total 
Autonomous Agencies (Active)
Guam Int'l Airport Authority 8                     916                 64                   63                   63                   261,525            262,631               
Guam Power Authority 25                   35,648            30,901            96                   -                  -                    66,644                 
Guam Housing & Urban Renewal Authority 10                   6,641              -                  -                  -                  -                    6,641                   
Port Authority of Guam 5                     2,731              -                  -                  -                  -                    2,731                   
Guam Solid Waste Authority 4                     813                 826                 89                   61                   10                     1,799                   
Guam Housing Corporation 1                     34                   -                  -                  -                  -                    34                        
Total Autonomous Agencies 53                   46,784            31,790            248                 125                 261,535            340,482               

Semi-Autonomous Agencies (Active)
University of Guam 48                   130,601          6,378              -                  -                  -                    136,979               
Guam Memorial Hospital Authority 3                     35,580            37,214            27                   27                   13,883              86,732                 

-                      
-                      

Total  Semi-Autonomous Agencies 51                   166,181          43,592            27                   27                   13,883              223,711               

Line Agencies (Active)
Department of Education 52                   303,272          86,200            21,801            1,871,132       17,081              2,299,485            
Department of Corrections 9                     86,845            86                   -                  -                  -                    86,931                 
Department of Parks & Recreation 13                   35,595            -                  -                  -                  -                    35,595                 
Department of Public Works 10                   14,959            1,638              132                 364                 3,819                20,912                 
Department of Chamorro Affairs 7                     4,266              5,110              9,865              -                  -                    19,241                 
Department of Public Health & Social Services 9                     4,834              4,121              3,327              1,318              344                   13,944                 
Department of Military Affairs/GUARNG 1                     5,845              -                  -                  -                  -                    5,845                   
Guam Fire Department 11                   5,267              -                  -                  -                  -                    5,267                   
Guam Police Department 7                     4,719              -                  -                  -                  -                    4,719                   
Guam Homeland Security/Civil Defense 1                     605                 1,203              578                 1,620              -                    4,006                   
Office of the Governor 2                     3,854              -                  -                  -                  -                    3,854                   
Department of Agriculture 7                     1,990              553                 -                  -                  -                    2,543                   
Guam Veterans Affairs Office 2                     877                 942                 128                 -                  -                    1,947                   
Guam Public Library 6                     257                 50                   219                 -                  -                    526                      
Department of Mental Health and Substance 2                     524                 -                  -                  -                  -                    524                      
Guam Visitors Bureau 2                     459                 -                  -                  -                  -                    459                      
Department of Administration 3                     88                   41                   -                  -                  97                     225                      
Office of Technology 1                     163                 -                  -                  -                  -                    163                      
Guam Energy Office 1                     140                 -                  -                  -                  -                    140                      

-                      
-                      

Total Line Agencies 146                 474,559          99,944            36,049            1,874,433       21,340              2,506,326            

Other Government of Guam Entities (Active)
Mayors Council of Guam 63                   21,990            265                 192                 -                  -                    22,446                 
The Office of the Dededo Mayor 1                     276                 -                  -                  -                  -                    276                      
Merizo Mayor 1                     82                   80                   46                   -                  -                    207                      

-                      
-                      

Total Other Government of Guam Entities 65                   22,348            344                 238                 -                  -                    22,930                 

Total as of August 31, 2023 (Active) 315                 709,872          175,671          36,563            1,874,585       296,758            3,093,449            

A G I N G
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GUAM WATERWORKS AUTHORITY
Accounts Receivable Aging Summary by Rate Class SCHEDULE  I
As of August 31, 2023

ACTIVE AND INACTIVE ACTIVE ONLY

Rate Class
No. of 

Accounts  Current  31 - 60 days  61 - 90 days  91 - 120 days  Over 120 days  Total Rate Class
No. of 

Accounts  Current  31 - 60 days  61 - 90 days 
 91 - 120 

days 
 Over 120 

days  Total 
Government 439   1,061,193$   192,926$    42,808$    1,874,585$     560,198$    3,731,710$     18% Government 438  1,059,303$    192,926$    42,808$    1,874,585$  560,198$     3,729,820$     24%
Agriculture 421   29,067   6,467   3,788   2,253  29,848  71,423   0% Agriculture 396  29,035   5,486   3,695  2,139  2,729   43,083  0%
Commercial I 2,713   1,200,580  185,780  69,506   48,716   531,267  2,035,850   10% Commercial I 2,548  1,191,077  184,502  67,562  46,702   268,498   1,758,342  11%
Commercial II 40   172,375  5,734   59,228   26,218   5,340   268,895   1% Commercial II 40  172,375  5,734   59,228  26,218   5,340   268,895  2%
Commercial III 290   525,453  114,480  43,107   54,658   300,244  1,037,942   5% Commercial III 275  523,891  114,410  42,707  49,126   241,230   971,365  6%
Golf Course 16   20,051   1,062   691      592  3,927   26,323   0% Golf Course 16  20,051   1,062   691  592  3,927   26,323  0%
Hotel 56   1,723,272  131,800  101,002  65,936   705,839  2,727,851   13% Hotel 54  1,709,933  129,616  98,844  64,932   84,004   2,087,329  13%
Irrigation 33   2,098   31   -      -  1,295   3,424  0% Irrigation 32  2,098   31   -   -  -  2,129  0%
Residential 48,560   3,776,505  961,532  526,159  275,791   5,667,411  11,207,398   53% Residential 40,260  3,706,250  826,678  471,804  233,470   1,500,142   6,738,343  43%

52,568   8,510,595   1,599,813   846,289   2,348,751   7,805,367   21,110,816   100% 44,059   8,414,013   1,460,444   787,339   2,297,765   2,666,067   15,625,628   100%
40% 8% 4% 11% 37% 54% 9% 5% 15% 17%

Less Allowance for Doubtful Accounts: (11,766,996)   Less Allowance for Doubtful Accounts: (11,766,996)  
Net Accounts Receivable: 9,343,819   Net Accounts Receivable: 3,858,632  

Days Receivables Outstanding 34   

As of July 31, 2023

Rate Class
No. of 

Accounts  Current  31 - 60 days  61 - 90 days  91 - 120 days  Over 120 days  Total Rate Class
No. of 

Accounts  Current  31 - 60 days  61 - 90 days 
 91 - 120 

days 
 Over 120 

days  Total 
Government 445   1,036,721$   377,350$      2,034,500$   45,977$     552,992$    4,047,540$     18% Government 438  1,036,721$    377,350$      2,034,500$  45,977$     550,435$     4,044,983$     24%
Agriculture 421   28,603   8,982   4,504   1,725    30,400  74,215   0% Agriculture 396  27,622   8,857   4,389  1,688  2,638   45,195  0%
Commercial I 2,713     1,396,027  205,647  110,846  59,696   537,396  2,309,612   11% Commercial I 2,546    1,390,940  203,766  109,164  58,661   275,729   2,038,259  12%
Commercial II 40       154,474  59,558  56,910   901      7,699   279,543   1% Commercial II 40      154,474  59,558   56,910  901  7,699   279,543  2%
Commercial III 292      524,526  68,010  60,040   33,984   298,037  984,598   4% Commercial III 279      524,488  67,979   60,005  33,952   246,220   932,643  6%
Golf Course 16       21,853   691   841   624      5,150   29,159   0% Golf Course 16      21,853   691   841  624  5,150   29,159  0%
Hotel 56       1,656,562  120,566  99,996  90,023   761,161  2,728,308   12% Hotel 55      1,656,562  120,566  99,996  90,023   290,343   2,257,490  14%
Irrigation 33       2,280   556   52   -      1,295   4,183  0% Irrigation 32      2,280   556   52  -  -  2,888  0%
Residential 48,475   4,008,669  949,095  484,994  305,622   5,684,943  11,433,323   52% Residential 40,268  3,876,919  901,716  444,281  263,016   1,529,656   7,015,587  42%

52,491   8,829,717   1,790,456   2,852,684   538,552   7,879,073   21,890,481   100% 44,070   8,691,859   1,741,038   2,810,138   494,842   2,907,870   16,645,747   100%
40% 8% 13% 2% 36% 52% 10% 17% 3% 17%

Less Allowance for Doubtful Accounts: (11,588,397)   Less Allowance for Doubtful Accounts: (11,588,397)  
Net Accounts Receivable: 10,302,084   Net Accounts Receivable: 5,057,350  

Days Receivables Outstanding 35   

A G I N G A G I N G

A G I N G A G I N G
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GUAM WATERWORKS AUTHORITY
Accounts Payable Aging SCHEDULE  J

As of

Current 31 - 60 Days 61 - 90 Days 91 - 120 Days > 120 Days Total

 Days Payable 
Outstanding 

August 31, 2023 3,580,574$            320,583$               108,914$               9,848$                  189,043$               4,208,962$            
85% 8% 3% 0% 4% 100% 33

July 31, 2023 3,974,250$            316,091$               170,323$               69,032$                 277,803$               4,807,498$            
83% 7% 4% 1% 6% 100% 38

June 30, 2023 2,582,620$            149,308$               96,287$                 89,287$                 363,582$               3,281,084$            
79% 5% 3% 3% 11% 100% 29

AGING
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GUAM WATERWORKS AUTHORITY SCHEDULE  K
WATER DEMAND BY RATE CLASS BY METER SIZE
FY2015 - FY2023

Annualized
Based on 11 months

CLASS

FY2015
TOTAL 

CONSUMPTION 
(kGal)

FY2016
TOTAL 

CONSUMPTION 
(kGal)

FY2017
TOTAL 

CONSUMPTION 
(kGal)

FY2018
TOTAL 

CONSUMPTION 
(kGal)

FY2019
TOTAL 

CONSUMPTION 
(kGal)

FY2020
TOTAL 

CONSUMPTION 
(kGal)

FY2021
TOTAL 

CONSUMPTION 
(kGal)

FY2022

CONSUMPTION 
(kGal)*

% Inc / 
(Dec.)

FY2023
TOTAL 

CONSUMPTION 
(kGal)

R Residential
R Residential 3,415,662   3,429,689   3,206,811  3,313,613  3,359,905  3,712,723   3,622,617   3,450,574  -5% 3,204,983  
C Commercial 
C Commercial 1,020,089   1,022,890   964,639  910,905  906,192  822,029   786,054   818,460  4% 811,617  
F Federal
F Federal 1,168   1,180   2,508  1,813  1,602  1,338   2,069   1,389  -33% 1,114  
G Government
G Government 515,974   475,366   448,430  450,165  405,980  408,502   404,026   470,581  16% 461,672  
H Hotel
H Hotel 999,116   1,008,087   1,004,525  989,723  1,079,919  714,161   448,034   462,757  3% 548,424  
G Golf
G Golf 6,850   6,770   5,252  2,741  2,793  5,835   2,855   3,796  33% 5,350  
A Agriculture 
A Agriculture 67,376   78,628   69,482  81,127  90,803  84,492   68,805   65,719  -4% 49,347  
I Irrigation
I Irrigation 10,385   11,351   10,143  8,504  7,896  8,654   5,404   4,888  -10% 3,892  

GRAND TOTAL 6,036,620   6,033,960   5,711,790  5,758,590  5,855,091  5,757,733   5,339,864   5,278,164  -1% 5,086,399  

AUDITED
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Guam Waterworks Authority SCHEDULE  L
System Development Charges Project Status
As of August 31, 2023

Funding Summary
Total available project funds 17,358,249$         
Total project expenditures and encumbrances 12,445,814           
Total unobligated project funds 4,912,436$           

Projects Funded
Outstanding Expenditures and

Project Description Expenditures Encumbrances Encumbrances
Agat-Santa Rita Wastewater Treatment Plant Replacement 1,202,006             -                       1,202,006               
Baza Gardens Wastewater Cross Island Pumping & Conveyance 1,151,116             2,854                    1,153,971               
Central Guam Reservoirs 276,008                4,032                    280,040                  
Line Replacement Phase IV 256,937                -                       256,937                  
Northern District WWTP 7,552,513             -                       7,552,513               
Northern District WWTP (Land Purchase) 1,000,000             -                       1,000,000               
Route 4 Relief Sewerline Rehab & Replacement 519,227                -                       519,227                  
South Paulino Heights Waterline Upgrade 84,056                  4,714                    88,770                    
Talofofo Sewer Improvement -                       241,142                241,142                  
Groundwater Well Production Meter Rep. 143,647                7,560                    151,207                  

12,185,510$         260,303$              12,445,814$           

Future planned projects FY 2023-2025

Water Distribution System Pipe Replacement & Upgrades 1,000,000             
Capacity Enhancement - Well Development and Construction Program 394,000                
Well Repair Program 200,000                

1,594,000$           
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“Better Water, Better Lives.” 

Gloria B. Nelson Public Service Building| 688 Route 15 | Mangilao, Guam 96913 
Tel: (671) 300-6846 

 
Issues for Decision 

Resolution No. 45-FY2023 
Relative to Increase Funding Authorization for Wastewater Chemicals Supply Contracts.  

What is the project’s objective and is it necessary and urgent? 
The objective is to provide wastewater treatment chemicals to the Hagåtña WWTPs for 
chemically enhanced primary treatment as required by USEPA and specified in § II A 
Paragraphs 2 and 5 of the 2011 Court Order, and to the Northern District and Agat-Santa Rita 
Wastewater Treatment Plants for secondary treatment to ensure the reduction of solids and the 
discharge of effluent complying with permits for those facilities.   
 
Where is the location? 
Northern District, Hagåtña and Agat-Santa Rita Wastewater Treatment Plants.  
 
How much will it cost? 
One Million Dollars and Zero Cents for Inorganic Coagulant for Total Chemical Resources, Inc. 
and Seven Hundred Thousand Dollars and Zero Cents ($700,000.00) for Anionic Polymer and 
Seven Hundred Thousand Dollars and Zero Cents ($700,000.00) for Cationic Polymer with JMI 
Edison.  
 
When will it be completed? 
December 2024 
 
What is the funding source? 
O & M  
 
The RFP/BID responses (if applicable): 
N/A 
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RESOLUTION NO. 45-FY2023 
 

RELATIVE TO INCREASING FUNDING AUTHORIZATION FOR WASTEWATER 
CHEMICALS SUPPLY CONTRACTS 

 

WHEREAS, under 12 G.C.A. § 14105, the Consolidated Commission on Utilities 
(“CCU”) has plenary authority over financial, contractual, and policy matters relative to the 
Guam Waterworks Authority (“GWA”); and 
 

WHEREAS, the Guam Waterworks Authority (“GWA”) is a Guam Public Corporation 
established and existing under the laws of Guam; and   
 
 WHEREAS, on July 23rd, 2019 the CCU approved Resolution No. 39-FY2019 
authorizing GWA management to enter into a contract with Total Chemical Resources, Inc. and 
JMI Edison to purchase chemicals for the Northern District WWTP and Hagatna WWTP, which 
were upgraded, at the time, to Chemical Enhanced Primary Treatment facilities; and 

 
WHEREAS, the secondary treatment processes employed at the Agat-Santa Rita 

Wastewater Treatment Plant (ASRWWTP), also require the use of chemicals as part of the 
solids (sludge) handling process; and 

 
WHEREAS, GWA management entered into a contract for Inorganic Coagulant 

(“ACH”) (for sludge dewatering) to Total Chemical Resources, Inc. (“Total Chemical”); and  
 
WHEREAS, GWA management entered into a contract for Anionic and Cationic 

Polymer with JMI-Edison (“JMI”); and  
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 WHEREAS, The contract amount for GWA's contract with Total Chemical was Two 
Million Six Hundred Twenty-Seven Thousand Five Hundred Thirty-Six Dollars and Fifty-Six 
Cents ($2,627,536.56) for the purchase of Inorganic Coagulant (“ACH”), plus a ten percent 
(10%) contingency for a total of Two Million Eight Hundred Ninety Thousand Two Hundred 
Ninety Dollars and Twenty-Two Cents ($2,890,290.22) for three (3) years, with the option to 
renew an additional two (2) one (1) year term; and  

 

WHEREAS, The contract amount for GWA’s contract with JMI Edison was One 

Million Sixty-Four Thousand Fifty-Three Dollars and Fifty-Three Cents ($1,064,053.53) for the 

purchase of Anionic Polymer and Cationic Polymer, plus a ten percent (10%) contingency for a 

total cost of One Million One Hundred Seventy Thousand Four Hundred Fifty-Eight Dollars 

and Eighty-Eight Cents ($1,170,458.88) for a three (3) year contract, with the option to renew 

for an additional two (2) one (1) year term; and  

 

WHEREAS, GWA management received PUC approval in November of 2022 to take 

the option for the first one-year renewal and as such issued in December 2022 a contract 

renewal with Total Chemical and JMI Edison which extended both contract periods to 

December 2023; and     

 

WHEREAS, the PUC Docket 23-02 that approved the one-year contract renewal also 

approved a funding authorization increase of Three Hundred Ninety-Two Thousand Eight 

Hundred Eighty-One Dollars and Thirty-Four Cents ($392,881.34) for JMI-Edison and One 

Million Three Hundred Twenty-Three Thousand Eight Hundred Twenty -One Dollars and 

Twenty Cents ($1,323,821.20) for Total Chemical; and 

 

WHEREAS, the use of Anionic and Cationic Polymer for sludge handling at the noted 

wastewater treatment facilities continues but with unanticipated increase of usage specifically at 

the Northern District WWTP after the facility was upgraded to secondary treatment; and    

 

WHEREAS, since the execution and extension of both chemical contracts, GWA has 

received notification of and requests for price adjustments in accordance with Guam 
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Procurement Law from the vendors for all chemicals, which had the practical effect of reducing 

the overall quantities delivered for the authorized funding levels; and    
 
WHEREAS, GWA management anticipates a need to exercise the second one-year 

renewal option with the chemical vendors however the current available funding authorization 
has been reached therefore this resolution is seeking a funding authorization increase in the 
amount of Seven Hundred Thousand Dollars and Zero Cents ($700,000.00) for Cationic 
Polymer, Seven Hundred Thousand Dollars and Zero Cents ($700,000.00) for Anionic Polymer 
and One Million Dollars and Zero Cents ($1,000,000.00) for ACH for the estimated quantities 
needed for each of the respective chemicals; and  

 

WHEREAS, the source of funding for the purchase of wastewater chemicals will be 

from the GWA Operations and Maintenance Budget (revenue funds). 

 

NOW BE IT THEREFORE RESOLVED, the Consolidated Commission on Utilities 

does hereby approve the following:  

1. The recitals set forth above hereby constitute the findings of the CCU. 

2. The CCU hereby authorizes the funding authorization increase to the contract 

with Total Chemical Resources, Inc. an additional One Million Dollars and 

Zero Cents ($1,000,000.00) for ACH.  

3. The CCU hereby further authorizes the funding authorization increase with 

JMI Edison an additional Seven Hundred Thousand dollars and Zero Cents 

($700,000.00) for Cationic Polymer and Seven Hundred Thousand dollars 

and Zero Cents ($700,000.00) for Anionic Polymer.  

4. GWA Management is hereby authorized to seek PUC approval as required by 

Docket No. 00-04. 

 

RESOLVED, that the Chairman certified and the Board Secretary attests to the 
adoption of this Resolution. 
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DULY AND REGULARLY ADOPTED, this 27th day of September, 2023.  
 
Certified by:     Attested by: 
 
 
           
JOSEPH T. DUENAS   PETER ROY MARTINEZ 
Chairperson     Secretary 

 
 
 
 

SECRETARY’S CERTIFICATE 
 

I, Peter Roy Martinez, Board Secretary of the Consolidated Commission on Utilities as 
evidenced by my signature above do hereby certify as follows: 

  
The foregoing is a full, true and accurate copy of the resolution duly adopted at a regular 

meeting by the members of the Guam Consolidated Commission on Utilities, duly and legally 
held at a place properly noticed and advertised at which meeting a quorum was present and the 
members who were present voted as follows: 

 
 
 
AYES:   ______________________ 
 
NAYS:  ______________________ 
 
ABSTENTIONS: ______________________ 
 
ABSENT:  ______________________ 

 
/// 
 
 

CCU Regular Board Meeting, September 27, 2023 - GWA

75



 
Gloria B. Nelson Public Service Building | 688 Route 15 Mangilao, Guam 96913 

P.O. Box 3010 Hagåtña, Guam 96932 
Tel. No. (671) 300-6846/48   Fax No. (671) 648-3290 

 

Issues for Decision 

Resolution No.: 46-FY2023 
Relative to the Adoption of the Auditor Series of Positions to the GWA Certified, Technical, 
Professional List. 
 
What is the project’s objective and is it necessary and urgent? 
Add the job classification standards of the Auditor I, Auditor II and Auditor III positions to the GWA 
Certified, Technical, Professional (CTP) list of employees. Guam Waterworks Authority (GWA) 
has an Internal Auditor that is responsible for evaluating organizational risk, controls, compliance, 
and efficient and proper use of resources. Over the last five years, the amount of work required 
of the Internal Auditor has exceeded the capacity of one full-time employee; therefore, GWA is 
requesting to add an already established Auditor position series to assist with the effective 
performance of audit duties and functions of the Guam Waterworks Authority’s (GWA’s) Office of 
the General Manager. 
 
The Auditor series purpose is to conduct internal audits to provide insight into and 
recommendations to improve GWA’s organizational culture, policies, and procedures, and 
facilitate the board and management oversight by verifying internal controls such as operating 
effectiveness, risk mitigation controls, and compliance with any relevant local and federal laws. 
With the adoption of the Auditor series GWA would be better able to conduct timely and regular 
audits to ensure compliance with all relevant laws and regulations and evaluate the controls GWA 
currently has in place.  This request is necessary and urgent to support GWA’s initiatives to 
improve performance in all business processes, to expand its implementation and proper 
execution of standard operating procedures, and to timely address any complaints or allegations 
of fraud, waste or abuse. 
 
Where is the location? 
The Auditor series of positions will be organizationally structured in the Internal Auditor section of 
the GWA. 
 
How much will it cost? 
There is no cost to add the position; however, the minimum and maximum implementation ranges 
follow on the table below: 
 

 20th Market Percentile (2017 Market Data – 5 Sub-Steps) 

 Structural Adjustment- MIN Structural Adjustment- MIN 

Benchmark Position JE Points Base Salary Hourly Grade Step Sub-
Step Base Salary Hourly Grade Step Sub-

Step 

Auditor I 670 $50,319.00 $24.19 J 6 A $52,362.00 $25.17 J 7 A 

Auditor II 796 $62,109.00 $29.86 K 6 C $64,631.00 $31.07 K 7 C 

Auditor III 913 $74,870.00 $36.00 L 7 B $77,910.00 $37.46 L 8 B 
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Gloria B. Nelson Public Service Building | 688 Route 15 Mangilao, Guam 96913 

P.O. Box 3010 Hagåtña, Guam 96932 
Tel. No. (671) 300-6846/48   Fax No. (671) 648-3290 

 
When will it be completed? 
Public Law 28-159, Section 7.0.3 (c) requires GWA to post a petition on their respective websites 
for ten (10) days (Saturdays, Sundays, and government of Guam holidays excepted).  GWA has 
met the posting requirements, and the position can be acted upon by CCU at the September 27, 
2023, Board meeting. Once adopted by the CCU, the Auditor Series of positions can be filled 
immediately since the position already exists in the classified service of the government of Guam.  
GWA, HR will file the petition and resolution with the Legislative Secretary and the Department of 
Administration. 
 
What is the funding source? 
Funding for the position shall be from GWA revenues. 
 
The RFP/BID responses (if applicable): 
N/A 
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GWA RESOLUTION NO. 46-FY2023 

 
RELATIVE TO THE ADOPTION OF THE AUDITOR SERIES OF POSITIONS  

TO THE GUAM WATERWORKS CERTIFIED, TECHNICAL, AND  
PROFESSIONAL LIST 

 
 

WHEREAS, under 12 G.C.A. § 14105, the Consolidated Commission on Utilities 
(“CCU”) has plenary authority over financial, contractual and policy matters relative to the 
Guam Waterworks Authority (“GWA”); and  

 
WHEREAS, the Guam Waterworks Authority (“GWA”) is a Guam Public Corporation 

established and existing under the laws of Guam; and   
 
WHEREAS, 4 G.C.A. § 6303(d) authorizes the creation of positions in Autonomous 

Agencies and Public Corporations; and 
 
WHEREAS, 4 G.C.A. § 6303(e)(2)(C) authorizes the CCU to amend pay range, 

position description, or qualifications for positions created pursuant to 4 G.C.A. § 6303(d); and 
 
WHEREAS, the GWA has an Internal Auditor who is responsible for evaluating 

organizational risk, controls, compliance, and efficient and proper use of resources; and 
 
WHEREAS, over the last five years, the amount of work required of the Internal 

Auditor has exceeded the capacity of one full-time employee; and 
 
WHEREAS, the adoption of the Auditor I, II and III series of positions will allow GWA 

to meet its audit requirements to ensure compliance with all relevant laws and regulations, 
evaluate internal controls and the efficient and proper use of resources; and 
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WHEREAS, the series of positions will establish a path for professional growth within 
the field and enable proper succession planning for the section with GWA. 

 
NOW BE IT THEREFORE RESOLVED, the Consolidated Commission on Utilities, 

as the Governing Body of the Guam Waterworks Authority, does hereby approve and authorize 
the following:  

1. The adoption of the Auditor I, II and III series of positions to the Certified, Technical 
and Professional list. 

2. To adopt proposed minimum and maximum ranges of compensation, in accordance 
with the Strategic Pay Methodology as follows: 

 20th Market Percentile (2017 Market Data – 5 Sub-Steps) 

 Structural Adjustment- MIN Structural Adjustment- MIN 

Benchmark Position JE Points Base Salary Hourly Grade Step 
Sub-

Step 

Base 

Salary 
Hourly Grade Step 

Sub-

Step 

Auditor I 670 $50,319.00 $24.19 J 6 A $52,362.00 $25.17 J 7 A 

Auditor II 796 $62,109.00 $29.86 K 6 C $64,631.00 $31.07 K 7 C 

Auditor III 913 $74,870.00 $36.00 L 7 B $77,910.00 $37.46 L 8 B 

Upon approval of the addition of the position, GWA shall recruit for the needed position 

or positions in accordance with the approved budget as soon as practical.     

RESOLVED, that the Chairman certified and the Board Secretary attests to the 
adoption of this Resolution. 

 
DULY AND REGULARLY ADOPTED, this 27th day of September 2023. 

 

Certified by:     Attested by: 

 

______________________   ____________________ 
JOSEPH T. DUENAS   PEDRO ROY MARTINEZ 
Chairperson     Secretary 

 
// 
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SECRETARY’S CERTIFICATE 

 
 

I, Pedro Roy Martinez, Board Secretary of the Consolidated Commission on Utilities as 

evidenced by my signature above do hereby certify as follows: 

  

The foregoing is a full, true and accurate copy of the resolution duly adopted at a regular 

meeting by the members of the Guam Consolidated Commission on Utilities, duly and legally 

held at a place properly noticed and advertised at which meeting a quorum was present and the 

members who were present voted as follows: 
 

 
AYES:   ______________________ 
 
NAYS:  ______________________ 
 
ABSENT:  ______________________ 
 
ABSTAIN:  ______________________ 

 
 
 
/// 
 
 
 
 
/// 
 
 
 
 
/// 
 
 
 
/// 
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Issues for Decision 

 
Resolution No. 47- FY2023 
Relative to Approval of Funding Increase to the Indefinite Quantity Contract with JMI-Edison for 
Submersible Pumps and Motors for GWA Deep Wells 
 
What is the project’s objective and is it necessary and urgent? 
This request is to seek additional funding authority up to existing PUC-approved levels for the 
purchase of additional pumps and motors to maintain and improve reliability of GWA’s water 
production system. The project is to replenish the inventory of submersible pumps and motors 
for GWA deep wells to ensure adequate stock is available at all times to quickly bring any wells 
back into service. The objective is to maintain critical inventory levels for pumps and motors at 
all times. 
 
Where is the location? 
GWA deep well facilities island-wide. 
 
How much will it cost? 
The increased funding authorization for the contract with JMI- Edison will be Five Hundred 
Forty-Eight Thousand Eight Hundred Twenty-Eight Dollars and Fifty-Seven Cents ($548,828.57) 
to bring the total funding authorization to Three Million Two Hundred Ninety-Two Thousand Nine 
Hundred Seventy-One Dollars and Forty Cents ($3,292,971.40) for the purchases of additional 
submersible pumps and motors.  
 
When will it be completed? 
The indefinite quantity contract will be in place for an initial term of 3 years and purchases will 
be ongoing on an as-needed basis over the life of the contract term. 
 
What is the funding source? 
Revenue or Internally Funded CIP. 
 
The RFP/BID responses (if applicable): 
N/A 
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GWA RESOLUTION NO. 47-FY2023 1 

 2 

RELATIVE TO APPROVAL OF FUNDING INCREASE TO THE INDEFINITE 3 

QUANTITY CONTRACT WITH JMI-EDISON FOR SUBMERSIBLE PUMPS AND 4 

MOTORS FOR GWA DEEP WELLS 5 

 6 

WHEREAS, under 12 G.C.A. § 14105, the Consolidated Commission on Utilities 7 

(“CCU”) has plenary authority over financial, contractual, and policy matters relative to the 8 

Guam Waterworks Authority (“GWA”); and 9 

 10 

WHEREAS, the Guam Waterworks Authority (“GWA”) is a Guam Public Corporation 11 

established and existing under the laws of Guam; and   12 

 13 

WHEREAS, on January 26th, 2021 the CCU approved via Resolution 07-FY2021 for 14 

GWA management to enter into a multi-year contract with JMI-Edison to provide Deep Well 15 

Submersible Pumps and Motors that would ensure GWA has adequate stock replenishment on 16 

GWA’s warehouse shelf; and 17 

 18 

WHEREAS, the CCU approved a funding authorization for the contract with JMI-19 

Edison in the amount of Two Million Seven Hundred Forty-Four Thousand One Hundred Forty-20 

Two Dollars and Eighty-Three Cents ($2,744,142.83) in which One Million Four Hundred 21 

Ninety-Six Thousand Eight Hundred Five Dollars and Eighteen Cents ($ 1,496,805.18) was for 22 

the purchase of Submersible Pumps and Motors for GWA Deep Wells for the initial three-year 23 

contract term, along with an additional Nine Hundred Ninety-Seven Thousand Eight Hundred 24 

Seventy Dollars and Twelve Cents ($997,870.12) for the possible two (2) one-year options to 25 

renew the contract and a 10% contingency of Two Hundred Forty-Nine Thousand Four Hundred 26 

Sixty-Seven Dollars and Fifty-Three Cents ($249,467.53); and  27 

// 28 

 29 

// 30 
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WHEREAS, to date, GWA has acquired through multiple Purchase Orders various size 1 

deep well pumps and motors to replenish, as best as possible, the warehouse stock levels in the 2 

amount of Two Million Six Hundred Sixty-Nine Thousand Ten Dollars and Five Cents 3 

($2,669,010.05) leaving a balance from the original authorization of Sixty-One Thousand Four 4 

Hundred Twenty-Three Dollars and Seventy-Eight Cents ($61,423.78); and 5 

 6 

WHEREAS, the cost for the pumps and motors incurred to date also included two price 7 

escalations where the average increase cost of pumps was 22% and for the motors was 27% from 8 

the original bid price; and 9 

  10 

WHEREAS, the GWA water production division has conducted over the life of the 11 

contract production well pump and motor replacements for wells that are not operating as 12 

efficiently as possible and for downed wells that require pump or motor replacements to bring 13 

them back into service; and 14 

 15 

WHEREAS, the rate of required pump and motor replacements has increased over the 16 

life of the contract, which has also been compounded by the impact of Typhoon Mawar and 17 

conditions during the response and recovery; and    18 

 19 

WHEREAS, the planned efforts of the water production division, the impact of Typhoon 20 

response and recovery, as well as the need to always have adequate stock levels will require 21 

additional pump and motor acquisition and as such GWA management is seeking CCU approval 22 

to increase the funding authorization for the contract with JMI- Edison up to the funding 23 

authorization level approved by the Public Utilities Commission (PUC), which is 20% above the 24 

Two Million Seven Hundred Forty-Four Thousand One Hundred Forty-Two Dollars and Eighty-25 

Three Cents ($2,744,142.83),or an additional Five Hundred Forty-Eight Thousand Eight 26 

Hundred Twenty-Eight Dollars and Fifty-Seven Cents ($548,828.57) to bring the total CCU 27 

funding authorization to Three Million Two Hundred Ninety-Two Thousand Nine Hundred 28 

Seventy-One Dollars and Forty Cents ($3,292,971.40); and    29 

 30 
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WHEREAS, the source of funding for the Submersible Pumps and Motors is Internally 1 

Funded Capital Improvement Projects; and 2 

 3 

WHEREAS, GWA Management has determined that moving forward with a new 4 

procurement for multi-year supply contract for submersible pumps and motors would in total be 5 

more than the threshold amount of the PUC Contract Review Protocol, and would also be in the 6 

best interest of the Authority, and, therefore seeks CCU authorization to petition the PUC under 7 

the Protocol for approval to move forward with a new procurement.   8 

 9 

NOW BE IT THEREFORE RESOLVED; the Consolidated Commission on Utilities 10 

does hereby approve the following:  11 

1. The recitals set forth above hereby constitute the findings of the CCU. 12 

2. The need to have adequate pumps on motors in the GWA warehouse for the 13 

water production deep wells which is in the best interest of the territory of 14 

Guam and Guam Waterworks Authority. 15 

3. The CCU hereby authorizes the additional funding authorization of Five 16 

Hundred Forty-Eight Thousand Eight Hundred Twenty-Eight Dollars and 17 

Fifty-Seven Cents ($548,828.57) for GWA management to acquire additional 18 

pumps and motors for GWA Deep Wells.  19 

4. The CCU hereby further approves the funding total of Three Million Two 20 

Hundred Ninety-Two Thousand Nine Hundred Seventy-One Dollars and 21 

Forty Cents ($3,292,971.40). 22 

5.  GWA Management is hereby authorized to seek PUC approval under the 23 

Contract Review Protocol to issue a new multi-year procurement for 24 

submersible pumps and motors. 25 

 26 

RESOLVED, that the Chairman certified, and the Board Secretary attests to the adoption 27 

of this Resolution. 28 

 29 

// 30 

 31 
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DULY AND REGULARLY ADOPTED, this 27th day of September 2023. 1 

Certified by:     Attested by: 2 

 3 

______________________   _______________________ 4 

JOSEPH T. DUENAS   PETER ROY MARTINEZ 5 

Chairperson     Secretary 6 

 7 

 8 

 9 

SECRETARY’S CERTIFICATE 10 

 11 

I, Peter Roy Martinez, Board Secretary of the Consolidated Commission on Utilities as 12 

evidenced by my signature above do hereby certify as follows: 13 

The foregoing is a full, true and accurate copy of the resolution duly adopted at a regular 14 

meeting by the members of the Guam Consolidated Commission on Utilities, duly and legally 15 

held at a place properly noticed and advertised at which meeting a quorum was present and the 16 

members who were present voted as follows: 17 

 18 

AYES:   ______________________ 19 

NAYS:  ______________________ 20 

ABSENT:  ______________________ 21 

ABSTAIN:  ______________________ 22 

/// 23 

 24 

 25 

/// 26 

 27 

 28 

/// 29 

 30 

 31 

/// 32 
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1 

 
Issues for Decision 

 
 
Resolution No.: 48-FY2023 
Amends the title of the Trouble Dispatcher Supervisor to Water Communications Dispatcher 
Supervisor and update position classification specification.   
 
What is the project’s objective and is it necessary and urgent? 
The Trouble Dispatcher Supervisor position was created on March 25, 2008, by the Consolidated 
Commission on Utilities (CCU) Resolution No. 11-FY2008.   The position’s primary responsibility 
is to supervise and dispatch crews for emergency and related repairs to the water and wastewater 
systems.  The position required a U.S. EPA Level II Operator Certification in water distribution or 
wastewater collection. 
 
Since the Trouble Dispatcher Supervisor position was created, GWA has established the Water 
Systems Control Center specifically for systems status monitoring and control coordination, and 
has staffed the WSCC with certified Operators at Levels I through IV who supervise and 
communicate emergency repairs and system adjustments with field operational staff.  The Trouble 
Dispatch function remains an integral part of this operation, but is now focused on intake of 
customer service calls and complaints, and coordination with WSCC operators.   
 
The Dispatch Supervisor is needed to supervise and oversee Trouble Dispatch staff, and handle 
public communications and notices related to service disruptions; however, GWA has not been 
able to recruit any applicants possessing a Level II Operator Certification.  Several Dispatcher 
Supervisor positions were reviewed from water utilities located in the United States, and most 
position classifications do not require any Operator Certifications.  By amending the position 
classification duties to remove the Level II Operator Certification requirement, GWA anticipates 
being able to successfully recruit applicants with leadership skills and dispatching experience.    

 
It is necessary to amend the position classification specification to reflect current duties and 
responsibilities of a dispatcher supervisor without a Level II Operator Certification. 
 
The amended position classification specification standard and salary range are based on the 
20th market percentile, 2017 market data. 
 
Where is the location? 
The Water Communications Dispatcher Supervisor – GWA position will be organizationally 
located along with Systems Communications Control Center (SSC) to report to the Chief 
Water/Wastewater Systems Dispatcher. 
 
How much will it cost? 
There is no cost to add the position; however, the proposed salary range to fill the position is a 
Minimum of $59,095.00 and a maximum of $61,495.00 per annum.   
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When will it be completed? 
4 G.C.A. § 6303(e)(2)(B) requires GWA to post a petition on its websites for ten (10) days (not 
including Saturdays, Sundays, and government of Guam holidays). GWA has met the posting 
requirements and the position creation can be acted upon by the CCU at the September 26, 2023, 
Board Meeting. 
 
What is the funding source? 
The funding source is from GWA revenues.  The position will be an internal recruitment, and if 
successfully filled, the former position of the Water Communications Dispatcher Supervisor will 
not be rehired. 
 
The RFP/BID responses (if applicable): 
N/A 
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GWA RESOLUTION NO. 48-FY2023 
 

RELATIVE TO AMENDING THE TITLE OF THE TROUBLE DISPATCHER 
SUPERVISOR TO WATER COMMUNICATIONS DISPATCHER SUPERVISOR AND 

UPDATE THE POSITION CLASSIFICATION SPECIFICATION 
 

WHEREAS, under 12 G.C.A. § 14105, the Consolidated Commission on Utilities 
(“CCU”) has plenary authority over financial, contractual and policy matters relative to the 
Guam Waterworks Authority (“GWA”); and  

WHEREAS, the Guam Waterworks Authority (“GWA”) is a Guam Public Corporation 
established and existing under the laws of Guam; and   

WHEREAS, 4 G.C.A. § 6303(d) authorizes the creation of positions in Autonomous 
Agencies and Public Corporations; and 

WHEREAS, 4 G.C.A. § 6303(e)(2)(C) authorizes the CCU to amend pay range, 
position description, or qualifications for positions created pursuant to 4 G.C.A. § 6303(d); and 

WHEREAS, the current Trouble Dispatch Supervisor position requires a U.S. EPA 
Level II Operator Certification in water distribution or wastewater collection; and 

WHEREAS, since the Trouble Dispatch Supervisor position was created, the GWA has 
established the Water Systems Control Center staffed by certified operators at Levels I through 
IV for the purpose of coordinating and directing field operations crews to address system 
adjustments and emergency repairs; and 

WHEREAS, the current Trouble Dispatch Supervisor remains an integral part of this 
operation, but is now focused on intake of customer service calls and complaints, and 
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coordination with WSCC operators, and handling of public notifications of service disruptions 
and outages; and 

WHEREAS, the GWA has not been able to recruit any applicants possessing a Level II 
Operator Certification; and, 

WHEREAS, Several Dispatcher Supervisor positions were reviewed from water 
utilities located in the United States and most position classifications do not require any 
Operator Certifications;  

WHEREAS, in addition to changing the position title, the position classification 
specification is amended to reflect duties not requiring Level II Operator Certification. 

NOW BE IT THEREFORE RESOLVED, the Consolidated Commission on Utilities, 
as the Governing Body of the Guam Waterworks Authority, does hereby approve and authorize 
the following:  

1. To approve the amendment of the Trouble Dispatcher Supervisor classification 
specification and amend the title to read:  Water Communications Dispatcher 
Supervisor 

2. To adopt proposed minimum and maximum ranges of compensation, in accordance 
with the Strategic Pay Methodology as follows: 

 

Upon approval of the addition of the position, GWA shall recruit for the position as soon 

as practical.     

 

 20th Market Percentile (2017 Market Data – 5 Sub-Steps) 
 Structural Adjustment- MIN Structural Adjustment- MIN 

Benchmark Position JE 
Points 

Base 
Salary 

Hourl
y 

Grad
e 

Ste
p 

Sub-
Step 

Base 
Salary 

Hourl
y 

Grad
e 

Ste
p 

Sub-
Step 

Water 
Communications 

Dispatcher Supervisor  
788 $59,095.00 $28.

41 K 5 B $61,495.0
0 

$29.
57 K 6 B 

CCU Regular Board Meeting, September 27, 2023 - GWA

89



 

3 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

 

RESOLVED, that the Chairman certified and the Board Secretary attests to the 
adoption of this Resolution. 

 

DULY AND REGULARLY ADOPTED, this 27th day of September 2023. 

 

Certified by:     Attested by: 

 

______________________   ____________________ 
JOSEPH T. DUENAS   PEDRO ROY MARTINEZ 
Chairperson     Secretary 

 
 
 

SECRETARY’S CERTIFICATE 
 
 

I, Pedro Roy Martinez, Board Secretary of the Consolidated Commission on Utilities as 
evidenced by my signature above do hereby certify as follows: 

  
The foregoing is a full, true and accurate copy of the resolution duly adopted at a regular 

meeting by the members of the Guam Consolidated Commission on Utilities, duly and legally 
held at a place properly noticed and advertised at which meeting a quorum was present and the 
members who were present voted as follows: 

 
 
AYES:   ______________________ 
 
NAYS:  ______________________ 
 
ABSENT:  ______________________ 
 
ABSTAIN:  ______________________ 

 
 
 
/// 
 
 
/// 
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Issues for Decision 

Resolution No. 49 - FY2023 
Resolution Authorizing the Issuance and Sale of Guam Waterworks Authority Water and 
Wastewater System Revenue Refunding Bonds on a Current Or Forward Delivery Basis, 
Approving Forms of Related Documents, Agreements and Actions, and Authorizing the 
Execution and Delivery Thereof 
 
What is the project’s objective and is it necessary and urgent? 
GWA is seeking authorization, if feasible, to redeem or otherwise refund outstanding GWA 
system revenue bonds on a current or forward delivery basis through the issuance of system 
revenue bonds for debt service savings through one or more series of Series 2023A (current) or 
Series 2024A (forward delivery) Bonds. 
 
Additionally, this resolution seeks approval and authorization to execute and deliver forms of 
related documents authorizing the redemption or refunding and subsequent reissuance of 
bonds, i.e., refunding.  
 
Note that the forward delivery of bonds will result in selling the bonds for delivery in the future at 
a set delivery price determined in the current market. 
 
Where is the location? 
The refunding of the bonds will provide debt service cost savings as well as help to increase 
debt service coverage in years in which there are savings. 
 
How much will it cost? 
Cost savings will be dependent on market conditions at the time of issuance but will result in at 
least 2% net present value savings. 
 
When will it be completed? 
Tentative closing of the Series 2023A System Revenue Bonds is anticipated to be November 
2023. Tentative closing of Series 2024A System Revenue (Forward Delivery) Bonds is 
anticipated to be April 2024.  
 
What is the funding source? 
The refunding will be sold through a negotiated sale of GWA’s System Revenue bonds with 
proceeds used to redeem outstanding GWA bonds. 
 
The RFP/BID responses (if applicable): N/A 
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GWA RESOLUTION NO. 49-FY2023 
 

RELATIVE TO AUTHORIZING THE ISSUANCE AND SALE OF GUAM 
WATERWORKS AUTHORITY WATER AND WASTEWATER SYSTEM REVENUE 

REFUNDING BONDS ON A CURRENT OR FORWARD DELIVERY BASIS, 
APPROVING FORMS OF RELATED DOCUMENTS, AGREEMENTS AND ACTIONS, 

AND AUTHORIZING THE EXECUTION AND DELIVERY THEREOF 
 

WHEREAS, under 12 G.C.A. § 14105, the Consolidated Commission on Utilities (the 
“Commission”) has plenary authority over financial, contractual and policy matters relative to 
the Guam Waterworks Authority (the “Authority”); and 

WHEREAS, the Authority is a Guam Public Corporation established and existing under 
the laws of Guam; and   

WHEREAS, Article 2, Chapter 14, Title 12 of the Guam Code Annotated (the “Act”) 
authorizes the Authority to issue revenue bonds to raise funds for the purpose of acquiring, 
constructing, improving, equipping, maintaining, repairing, renewing, replacing, reconstructing 
or insuring the System (as that term is defined in the Act), or any part thereof, or for the purpose 
of redeeming or retiring any such bonds or any other prior obligations of the Authority, or for 
any combination of such purposes, in accordance with and subject to the requirements and 
limitations set forth in the Act; and 

WHEREAS, the Authority has informed this Commission that the opportunity has 
arisen to issue refunding bonds to refund, redeem or otherwise retire all or a portion of the 
outstanding Guam Waterworks Authority Water and Wastewater System Revenue Bonds 
previously issued under the General Indenture (defined herein), specifically, Guam Waterworks 
Authority Water and Wastewater System Revenue Bonds, Series 2013, Guam Waterworks 
Authority Water and Wastewater System Revenue Refunding Bonds, Series 2014A, Guam 
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Waterworks Authority Water and Wastewater System Revenue Bonds, Series 2016, Guam 
Waterworks Authority Water and Wastewater System Revenue Refunding Bonds, Series 2017, 
Guam Waterworks Authority Water and Wastewater System Revenue Bonds, Series 2020A, 
and Guam Waterworks Authority Water and Wastewater System Revenue Refunding Bonds, 
Series 2020B (Federally Taxable) (collectively,  the “Prior Bonds”) for debt service savings, 
which is expected to result in savings to ratepayers; and 

WHEREAS, the Authority has determined it is necessary and desirable to issue one or 
more series of Guam Waterworks Authority Water and Wastewater System Revenue Refunding 
Bonds, Series 2023A (the “Series 2023A Bonds”) for the purpose, among others, of refunding, 
redeeming or retiring all or a portion of the Prior Bonds, including the outstanding Guam 
Waterworks Authority Water and Wastewater System Revenue Bonds, Series 2013 subject to 
optional redemption, and all or a portion of other maturities of the Prior Bonds which may be 
tendered for purchase and cancellation following an invitation to tender such Prior Bonds; and 

WHEREAS, the Authority has determined it is necessary and desirable to issue one or 
more series of Guam Waterworks Authority Water and Wastewater System Revenue Refunding 
Bonds, Series 2024A (Forward Delivery) (the “Series 2024A Bonds” and, together with the 
Series 2023A Bonds, the “Bonds”) for the purpose of refunding all or a portion of the Prior 
Bonds, including the outstanding Guam Waterworks Authority Water and Wastewater System 
Revenue Refunding Bonds, Series 2014A; and 

WHEREAS, the Authority has previously made and entered into an Indenture dated as 
of December 1, 2005 (as previously supplemented and amended, the “General Indenture”), by 
and among the Authority, Bank of Guam, as trustee (the “Trustee”) and U.S. Bank Trust 
Company, National Association, as co-trustee (the “Co-Trustee”), which authorized one or more 
series of Guam Waterworks Authority Water and Wastewater System Revenue Bonds; and 

WHEREAS, there has been presented to this meeting the form of a ninth supplemental 
indenture, by and among the Authority, the Trustee and the Co-Trustee (the “Ninth 
Supplemental Indenture”) in respect of the Series 2023A Bonds (See Exhibit A) and a form of 
tenth supplemental Indenture in respect of the Series 2024A Bonds (See Exhibit B), by and 
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among the Authority, the Trustee and the Co-Trustee (the “Tenth Supplemental Indenture” and, 
together with the Ninth Supplemental Indenture, the “Supplemental Indentures” and the 
Supplemental Indentures collectively with the General Indenture, the “Indenture”), pursuant to 
which the Authority proposes to issue the Bonds; and 

WHEREAS, the Authority previously has executed a Master Continuing Disclosure 
Agreement with Digital Assurance Certification, L.L.C., as dissemination agent (the 
“Dissemination Agent”), dated as of December 1, 2005, which authorized one or more 
supplemental continuing disclosure agreements to be entered into in connection with the 
issuance of one or more series of bonds; and 

WHEREAS, there has been presented to this meeting the forms of a supplemental 
continuing disclosure agreement (together, the “Supplemental Continuing Disclosure 
Agreement”) (See Exhibit C), by and between the Authority and the Dissemination Agent, in 
connection with the Bonds; and  

WHEREAS, there has been presented to this meeting the forms of bond purchase 
agreement (See Exhibit D) and forward delivery bond purchase agreement (See Exhibit E) 
(together, the “Bond Purchase Agreement”), between the Authority and Citigroup Global 
Markets Inc., as representative of itself and RBC Capital Markets LLC, as underwriters (the 
“Underwriters”), relating to the sale of the Bonds; and 

WHEREAS, there has been presented to this meeting the form of an Escrow Agreement 
between the Authority and the Co-Trustee (the “Escrow Agreement”) (See Exhibit F), relating 
to the refunding of the Prior Bonds; and 

WHEREAS, the Supplemental Indentures, the Supplemental Continuing Disclosure 
Agreement, the Bond Purchase Agreement and the Escrow Agreement are collectively referred 
to herein as the “Bond Documents”; and 

WHEREAS, there has been presented to this meeting the form of preliminary official 
statement of the Authority (the “Preliminary Official Statement”) (See Exhibit G) relating to the 
Bonds; and 
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WHEREAS, the Authority has requested or will request the Guam Economic 
Development Authority (“GEDA”) to approve the issuance and sale of the Bonds pursuant to 
the Act and Section 50103(k) of Title 12, Guam Code Annotated; and 

WHEREAS, the Authority has requested or will request that the Public Utilities 
Commission of Guam (the “PUC”) approve the issuance of the Bonds pursuant to the Act; and  

WHEREAS, in accordance with the Act, the authorization provided by this resolution to 
sell and issue the Bonds has been approved and provided by I Liheslaturan Guåhan (the 
“Legislature”) pursuant to the terms and conditions set forth in Public Law No. 28-71, as 
amended by Public Law Nos. 30-145 and 32-069 (collectively, the “Legislation”); 

NOW, THEREFORE, BE IT RESOLVED, by the Consolidated Commission on 
Utilities as follows: 

Section 1. The foregoing recitals are true and correct.  
Section 2. Issuance of one or more series of additional Bonds from time to time 

pursuant to the Act and the General Indenture as supplemented by one or more Supplemental 
Indentures is hereby authorized, to be designated as “Revenue Refunding Bonds” (or as 
otherwise designated, including by series or subseries, as set forth in the final form of the 
related Supplemental Indenture), which may be taxable or tax-exempt, in an aggregate principal 
amount not to exceed an aggregate principal amount sufficient to provide funds for such 
redemption or retirement of all or a portion of the Prior Bonds, plus related costs of issuance 
and of such redemption or retirement, including in connection with the tender of such Prior 
Bonds, and to fund a deposit to the debt service reserve fund, if any.  Such Bonds shall be 
issued in such series and amounts and at such times as the Chair of the Commission, the Vice-
Chair of the Commission or the General Manager of the Authority (the “Designated Officers”) 
deem appropriate, provided that such bonds have a final maturity not later than the final 
maturity of the Prior Bonds, bear interest at such rate or rates and are sold for such price or 
prices not exceeding any limitation established by the Legislation, and are issued and sold 
pursuant to the Indenture and otherwise in compliance with the provisions of the Act.  
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The Bonds shall be limited obligations of the Authority payable solely from revenues 
and other assets of the Authority pledged for such purpose and shall not be a debt or liability of 
the Government of Guam. 

The Chair of the Commission and the appropriate officials of the Authority are hereby 
authorized and directed, subject to the approval of the PUC, to execute and countersign, for and 
on behalf and in the name of the Authority and under its seal, the Bonds, in an aggregate 
principal amount not to exceed the amount authorized hereby, in accordance with the Indenture. 

Section 3. The form of Preliminary Official Statement presented to this meeting is 
hereby approved, with such additions, changes and modifications as the Designated Officers 
may approve upon consultation with legal counsel, such approval to be conclusively evidenced 
by the execution thereof or of a certificate deeming final the Preliminary Official Statement for 
purposes of Rule 15c2-12 of the Securities and Exchange Commission by one or more of the 
Designated Officers, who are each hereby authorized and directed, subject to the approval of the 
PUC, to execute the same and to authorize the Underwriters to distribute such Preliminary 
Official Statement to potential purchasers of the Bonds and other interested parties.  The 
Designated Officers are also hereby authorized to execute and cause to be delivered a final 
Official Statement to purchasers of the Bonds and other interested parties, with such additions, 
changes and modifications from the Preliminary Official Statement as the Designated Officers 
may approve upon consultation with staff and legal counsel, such approval to be conclusively 
evidenced by the execution and delivery of the final Official Statement by one or more of the 
Designated Officers.  The Underwriters are hereby authorized to cause the Official Statement to 
be delivered to the purchasers of the Bonds and to be distributed in preliminary form in 
connection with the marketing and sale of the Bonds. 

In addition, in connection with the Series 2024A Bonds that may be issued on a forward 
delivery basis, the preparation of an update to the Official Statement, containing updates to 
information presented in the Official Statement as may be necessary or desirable, which may 
include a description of such terms and conditions as are applicable to such Series 2024A Bonds 
issued on a forward delivery basis (such document being hereinafter referred to as the “Updated 
Disclosure Document”), is hereby approved, and each of the Designated Officers is hereby 
authorized to execute and cause to be delivered an Updated Disclosure Document to purchasers 
of the Series 2024A Bonds and other interested parties, with such additions, changes and 
modifications from the final Official Statement as the Designated Officers may approve upon 
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consultation with staff and legal counsel, such approval to be conclusively evidenced by the 
execution and delivery of the final Updated Disclosure Document by one or more of the 
Designated Officers. The Underwriters are hereby authorized to cause the Updated Disclosure 
Document to be delivered to the purchasers of the Series 2024A Bonds. 

Section 4. The Bond Documents presented to this meeting are hereby approved, 
with such additions, changes and modifications as the Designated Officers may approve upon 
consultation with legal counsel, such approval to be conclusively evidenced by the Bond 
Documents executed by such Designated Officers, who are each hereby severally authorized 
and directed, subject to the approval of the PUC, to execute the same. 

Section 5. The Designated Officers are hereby authorized to approve such bond 
insurance or other supplemental security arrangements for the Bonds as are approved by the 
Designated Officers, and to approve any other similar agreements deemed by the Designated 
Officers to be necessary or appropriate in connection therewith. 

Section 6. The appropriate officials of the Authority are hereby authorized and 
directed to do any and all things, including without limitation, to obtain credit ratings, to 
conduct investor outreach and related activities, to participate in marketing and sales activities,  
and to execute and deliver any and all documents, certificates, notices, directions, consents, 
filings, invitations, statements of information and agreements which they may deem necessary 
or advisable in order to effectuate the purposes of this resolution, including, without limitation, 
closing documents and certificates, including a tax certificate, any documents in furtherance of 
one or more escrow agreements, amendments to any existing agreements and any documents or 
agreements necessary in order to obtain credit enhancement for the Bonds or the obligations of 
the Authority with respect thereto, or in connection with any invitation to tender the Prior Bonds 
or any proceedings associated with such tender. 

Section 7. All actions heretofore taken by the officers, representatives or agents of 
the Authority in connection with the issuance and sale of the Bonds (including any actions in 
connection with the refunding or retirement of the Prior Bonds) are hereby ratified, confirmed 
and approved. 

Section 8. The Bonds shall not be issued without the approval of the Guam Public 
Utilities Commission in accordance with the Act and Chapter 12 of Title 12, Guam Code 
Annotated, and shall be in all respects subject to such approval and to the terms and conditions 
of the approval of GEDA, and to the terms and conditions of the Legislation. 
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Section 9. This resolution shall take effect from and after its adoption. 
 
RESOLVED, that the Chairman certifies and the Board Secretary attests to the adoption 

of this Resolution. 

 

DULY AND REGULARLY ADOPTED, this 27th day of September 2023. 

 

Certified by:     Attested by: 

 

______________________   ____________________ 
JOSEPH T. DUENAS   PEDRO ROY MARTINEZ 
Chairperson     Secretary 

 
 

SECRETARY’S CERTIFICATE 
 

I, Pedro Roy Martinez, Board Secretary of the Consolidated Commission on Utilities as 
evidenced by my signature below do hereby certify as follows: 

  
The foregoing is a full, true and accurate copy of Resolution No. 49-FY2023 duly 

adopted at a regular meeting by the members of the Guam Consolidated Commission on 
Utilities, duly and legally held at a place properly noticed and advertised at which meeting a 
quorum was present and the members who were present voted as follows: 

 
AYES:   ______________________ 
 
NAYS:  ______________________ 
 
ABSENT:  ______________________ 
 
ABSTAIN:  ______________________ 

 
SO CERTIFIED this 27th day of September, 2023. 

______________________________ 
PEDRO ROY MARTINEZ 
Secretary, Consolidated Commission on Utilities 
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THIS NINTH SUPPLEMENTAL INDENTURE, made and entered into and dated as of 
[November 1], 2023, by and among the GUAM WATERWORKS AUTHORITY, a duly organized public 
corporation of the government of Guam (the “Authority”), BANK OF GUAM, a domestic banking 
corporation duly organized and existing under and by virtue of the laws of Guam, having a corporate trust 
office in Guam, and being qualified to accept and administer the trusts hereby created and to do business 
within Guam, as trustee (the “Trustee”), and U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, a national banking association organized under the laws of the United States of America 
and qualified to accept and administer the trusts hereby created, as co-trustee (the “Co-Trustee”), 

W I T N E S S E T H: 

WHEREAS, pursuant to Article 2, Chapter 14 of Title 12 of the Guam Code Annotated 
(the “Act”), the Authority is authorized to issue and sell revenue bonds to raise funds for the purpose of 
acquiring, constructing, improving, equipping, maintaining, repairing, renewing, replacing, reconstructing 
or insuring the System (as defined in the Indenture), or any part thereof, or for the purpose of refunding any 
such bonds or any other prior obligations of the Authority, or for any combination of such purposes; 

WHEREAS, the Authority has determined to issue revenue bonds for such purposes and 
to that end has duly entered into that certain Indenture, dated as of December 1, 2005 (the “Indenture”), 
between the Authority and the Trustee, to secure the payment of the principal thereof and the interest and 
premium, if any, thereon, and the observance of the covenants and conditions therein contained; 

WHEREAS, revenue bonds may be issued pursuant to the Indenture and one or more 
indentures supplemental thereto (“Supplemental Indentures”), from time to time, in an aggregate principal 
amount not limited except as therein provided, and said revenue bonds are to be designated as the “Guam 
Waterworks Authority Water and Wastewater System Revenue Bonds” (the “Bonds”); 

WHEREAS, the Authority, the Trustee and the Co-Trustee have heretofore entered into a 
Supplemental Indenture dated as of December 1, 2005 pursuant to which $101,175,000 aggregate principal 
amount of Bonds further designated as “Series 2005 Bonds” were issued, a Supplemental Indenture dated 
as of November 1, 2010, pursuant to which $118,825,000 of Bonds further designated as “Series 2010 
Bonds” were issued, a Third Supplemental Indenture dated as of December 1, 2013, pursuant to which 
$172,630,000 of Bonds further designated as “Series 2013 Bonds” were issued, a Fourth Supplemental 
Indenture, dated as of August 1, 2014, pursuant to which $85,600,000 aggregate principal amount of Bonds 
further designated as “Series 2014 Bonds” were issued, and a Fifth Supplemental Indenture, dated as of 
February 1, 2016, pursuant to which $143,310,000 aggregate principal amount of Bonds further designated 
as “Series 2016 Bonds” were issued, a Sixth Supplemental Indenture, dated as of December 1, 2017 
pursuant to which $107,660,000 aggregate principal amount of Bonds further designated as “Series 2017 
Bonds” were issued, a Seventh Supplemental Indenture, dated as of June 1, 2020, pursuant to which 
$134,000,000 aggregate principal amount of Bonds further designated as “Series 2020A Bonds” were 
issued, and an Eighth Supplemental Indenture, dated as of August 1, 2020, pursuant to which $166,075,000 
aggregate principal amount of Bonds further designated as “Series 2020B Bonds” were issued; 

WHEREAS, it is now desirable and necessary and in the best interests of the Authority to 
authorize the issuance of $[___] aggregate principal amount of Bonds further designated as “Refunding 
Bonds, Series 2023A” (the “Series 2023A Bonds”) to raise funds for the purpose of refunding [a 
portion][all] of the remaining Outstanding [Series 2013 Bonds, Series 2014A Bonds, Series 2016 Bonds, 
Series 2017 Bonds, Series 2020A Bonds and Series 2020B Bonds] (as more particularly identified in 
Exhibit B, for purposes of this Supplemental Indenture, sthe “Prior Bonds”) and paying Costs of Issuance 
of such refunding; 
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WHEREAS, pursuant to and subject to the terms and conditions set forth in Public Law 
No. 28-71, as amended by Public Law Nos. 30-145 and 32-069, the Legislature of Guam, as required by 
the GEDA Law (as defined herein) approved the terms and conditions of the issuance of said Series 2023A 
Bonds, so long as the Series 2023A Bonds meet the requirements set forth in the Act; 

WHEREAS, the Guam Economic Development Authority has approved the issuance and 
sale of said Series 2023A Bonds as required by the GEDA Law; 

WHEREAS, all acts, conditions and things required by the laws of the United States of 
America and the laws of Guam to exist, to have happened and to have been performed precedent to and in 
connection with the issuance of said Series 2023A Bonds exist, have happened, and have been performed 
in regular and due time, form and manner as required by law, and the Authority is now duly authorized and 
empowered, pursuant to each and every requirement of law, to issue said Bonds for the purpose, in the 
manner and upon the terms herein provided;  

WHEREAS, no Event of Default (as defined in the Indenture) has occurred or is now 
occurring; 

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH, in 
consideration of the premises and of the mutual covenants herein contained and of the purchase and 
acceptance of the Series 2023A Bonds by the owners thereof, and for other valuable considerations, the 
receipt of which is hereby acknowledged, the Authority does hereby covenant and agree with the Trustee 
and the Co-Trustee as follows: 

ARTICLE XLV 
 

DEFINITIONS 

SECTION 45.01 Definitions.  Unless the context otherwise requires, the terms 
defined in the Indenture shall, for all purposes of this Supplemental Indenture and of any certificate, opinion 
or other document herein mentioned, have the meanings specified in the Indenture.  

In addition, unless the context otherwise requires, the terms defined in this Section shall 
for all purposes of the Indenture and this Supplemental Indenture and of any certificate, opinion or other 
document herein mentioned, have the meanings herein specified. 

“Bond Year” means, with respect to the Series 2023A Bonds, the period of twelve 
consecutive months ending on [Closing Month/Day] of each year if Series 2023A Bonds are or will be 
Outstanding in such twelve-month period; provided that the first Bond Year shall commence on the date of 
delivery of the Series 2023A Bonds and end on [Closing Month/Day], 2024. 

“DTC” means The Depository Trust Company, New York, New York, and its successors 
and assigns. 

“Escrow Agent” means, with respect to the Prior Bonds and for purposes of this 
Supplemental Indenture, the Co-Trustee in its capacity as Escrow Agent under the [Prior Bonds] Escrow 
Agreement. 

“GEDA Law” means Section 50103(k) of Title 12, Guam Code Annotated, as in effect as 
of the dated date hereof and as may be amended from time to time. 
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“[Prior Bonds] Escrow Fund” means the fund by such name established pursuant to the 
[Prior Bonds] Escrow Agreement. 

“[Prior Bonds] Escrow Agreement” means, with respect to the Series 2023A Bonds, that 
certain Escrow Agreement, dated as of [November 1], 2023, executed by the Authority and the Co-Trustee, 
as escrow agent thereunder, relating to the refunding of the Prior Bonds to be refunded. 

“Series 2023A Bonds” means the $[_____] aggregate principal amount of Guam 
Waterworks Authority Water and Wastewater System Revenue Refunding Bonds, Series 2023A. 

“Series 2023A Serial Bonds” means the Series 2023A Bonds designated as Serial Bonds 
by Section 46.02, and for which no Mandatory Sinking Account Payments are provided. 

“Series 2023A Term Bonds” means the Series 2023A Bonds designated as Term Bonds by 
Section 46.02, and for which Mandatory Sinking Account Payments are provided. 

[Remainder of page intentionally blank] 
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ARTICLE XLVI 
 

AUTHORIZATION AND TERMS OF THE SERIES 2023A BONDS 

SECTION 46.01 Authorization of Series 2023A Bonds.  One Series of Bonds is 
hereby authorized and created under the Act to raise funds for the purpose of refunding the Prior Bonds 
remaining outstanding and to pay related Costs of Issuance.  Such Series of Bonds is further designated as 
the “Guam Waterworks Authority Water and Wastewater System Revenue Refunding Bonds Series 
2023A.” The aggregate principal amount of Series 2023A Bonds which may be issued and Outstanding 
under this Supplemental Indenture shall not exceed $[____]. 

The Series 2023A Bonds shall be treated as a single Series under the Indenture. 

SECTION 46.02 Terms of Series 2023A Bonds; Appointments; Designations.   

(a) The Series 2023A Bonds shall be issued as fully registered Bonds without 
coupons in the denominations of $5,000 or any integral multiple thereof.  The Series 2023A Bonds shall 
be dated their date of delivery, and interest thereon (based on a 360-day year of twelve thirty-day months) 
shall be payable on January 1 and July 1 of each year, commencing [January/July 1, 2024] (each, an 
“Interest Payment Date” for the Series 2023A Bonds). 

(b) The Series 2023A Bonds shall mature on the dates and in the amounts and shall 
bear interest at the rates per annum specified in the following table: 

Maturity Date 
(July 1) 

Principal 
Amount 

Interest 
Rate 

   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   

(c) [The Series 2023A Bonds maturing on July 1, 20[__] are Term Bonds.] 
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(d) The Principal Payment Period for the Series 2023A Bonds shall be the twelve 
calendar months next preceding each maturity date or Mandatory Sinking Account Payment date for 
such Bonds.   

(e) The Record Date for all scheduled payments of principal of and interest on the 
Series 2023A Bonds shall be the 15th day of the calendar month next preceding the date each such 
payment is due, whether or not such 15th day is a Business Day. 

(f) The Co-Trustee is hereby appointed Paying Agent for the Series 2023A Bonds 
and Registrar for the Series 2023A Bonds, and the Co-Trustee’s corporate trust office in Los Angeles, 
California, is hereby designated as the Principal Office of the Co-Trustee.  The Trustee is hereby 
appointed Depositary for the Series 2023A Costs of Issuance Account. 

(g) The principal of and premium, if any, on each Series 2023A Bond shall be 
payable in lawful money of the United States of America to the Owner of such Bond, upon the surrender 
of such Bond at the Principal Office of any Paying Agent for such Bond.  The interest on each Series 
2023A Bond shall be payable in like lawful money to the person whose name appears on the bond 
registration books of the Registrar for such Bond as the Owner of such Bond as of the close of business 
on the Record Date for such Bond preceding the Interest Payment Date, whether or not such Record 
Date is a Business Day, such interest to be paid by check or mailed by first class mail to such Owner at 
such address as appears on such registration books or at such address as such Owner may have filed with 
the Registrar for that purpose.  Upon the written request of a registered owner of one million dollars 
($1,000,000) or more in aggregate principal amount of Series 2023A Bonds, payment of interest on and 
principal (including Redemption Price) of such Bonds shall be made by wire transfer from the Paying 
Agent to the registered owner of such Bonds.  Any such principal payment by wire transfer shall 
nevertheless be subject to prior surrender of the Series 2023A Bonds with respect to which such payment 
is made.  Each payment of interest or principal on Series 2023A Bonds, whether by check, draft or wire 
transfer, shall be accompanied by information specifying for each maturity of such Bonds with respect 
to which such payment is being made, the amount and the CUSIP number (if available). 

(h) Each Series 2023A Bond shall bear interest from the Interest Payment Date next 
preceding the date of authentication thereof unless it is authenticated as of a day during the period from 
the Record Date preceding any Interest Payment Date to the Interest Payment Date, inclusive, in which 
event it shall bear interest from such Interest Payment Date, or unless it is authenticated on or before 
June 15, 2018, in which event it shall bear interest from its date of delivery; provided, however, that if, 
at the time of authentication of any Series 2023A Bond, interest is in default on Outstanding Bonds of 
such Series, such Bond shall bear interest from the Interest Payment Date to which interest has 
previously been paid or made available for payment on the Outstanding Bonds of such Series. 

(i) The Series 2023A Bonds shall be subject to redemption as provided in 
Section 46.03. 

(j) The Registrar for the Series 2023A Bonds shall assign each Series 2023A Bond 
authenticated and registered by it a distinctive letter, or number, or letter and number, and shall maintain 
a record thereof which shall be available to the Authority for inspection. 

(k) The Series 2023A Bonds, the Registrar’s certificate of authentication and 
registration and the form of assignment to appear thereon shall be in substantially the forms set forth in 
Exhibit A hereto, with necessary or appropriate variations, omissions and insertions as permitted or 
required by this Indenture. 
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SECTION 46.03 Terms of Redemption of the Series 2023A Bonds.   

(a) Extraordinary Optional Redemption.  The Series 2023A Bonds are subject to 
redemption on any date prior to their respective stated maturities, as a whole, or in part so that the 
reduction in Annual Debt Service for the Series 2023A Bonds for each Bond Year after such redemption 
shall be as nearly proportional as practicable, from and to the extent of proceeds received by the 
Authority due to a governmental taking of the System or portions thereof by eminent domain 
proceedings, if such amounts are not used for additions, improvements or extensions to the System, 
under the circumstances and upon the conditions and terms set forth in the Indenture, at the greater of 
par or Amortized Value, plus accrued interest to the date fixed for redemption, without premium.  
“Amortized Value” means on any interest payment date, the then current value of the bond amortizing 
the original issue premium over the period ending on the first call date using the constant yield method. 

(b) Optional Redemption.  The Series 2023A Bonds maturing on or after July 1, 
20[_] are subject to redemption prior to their respective stated maturities, at the option of the Authority, 
from any source of available moneys, on any date on or after July 1, 20[_], as a whole, or in part by such 
maturities or portions of maturities as shall be determined by the Authority (or by lot within a maturity 
in the absence of such a determination), at a redemption price equal to the principal amount of each 
Series 2023A Bond called for redemption plus interest accrued to the date fixed for redemption, without 
premium. 

(c) Mandatory Sinking Account Redemption.  The Series 2023A Term Bonds 
maturing on July 1, 20[_] are subject to redemption prior to their stated maturity in part, by lot, on July 1 
of each year from Mandatory Sinking Account Payments, commencing July 1, 20[_], at a redemption 
price equal to their principal amount, plus accrued interest thereon to the date fixed for redemption, 
without premium, in the years and in the amounts, as set forth below: 

Year Amount 

20[_] $[____] 
20[_] [____] 
20[_]† [____] 

________________ 
†  Final maturity. 

SECTION 46.04 Special Covenants as to Book-Entry Only System for Series 
2023A Bonds.  Except as otherwise provided in subsections (b) and (c) of this Section 46.04, all of the 
Series 2023A Bonds initially issued shall be registered in the name of Cede & Co., as nominee for The 
Depository Trust Company, New York, New York (“DTC”), or such other nominee as DTC shall request 
pursuant to the Representation Letter.  Payment of the interest on any Series 2023A Bond registered in the 
name of Cede & Co. shall be made on each interest payment date for such Series 2023A Bonds to the 
account, in the manner and at the address indicated in or pursuant to the Representation Letter. 

(a) The Series 2023A Bonds initially shall be issued in the form of a single 
authenticated fully registered bond for each stated maturity of each portion of each series of Series 
2023A Bonds, representing the aggregate principal amount of the Series 2023A Bonds of such portion, 
series and maturity.  Upon initial issuance, the ownership of all such Series 2023A Bonds shall be 
registered in the registration records maintained by the Registrar pursuant to Section 2.05 hereof in the 
name of Cede & Co., as nominee of DTC, or such other nominee as DTC shall request pursuant to the 
Representation Letter.  The Trustee, the Co-Trustee, the Registrar, the Authority and any paying agent 
may treat DTC (or its nominee) as the sole and exclusive owner of the Series 2023A Bonds registered 
in its name for the purposes of payment of the principal or redemption price of and interest on such 
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Series 2023A Bonds, selecting the Series 2023A Bonds or portions thereof to be redeemed, giving any 
notice permitted or required to be given to Bondowners hereunder, registering the transfer of Series 
2023A Bonds, obtaining any consent or other action to be taken by Bondowners of the Series 2023A 
Bonds and for all other purposes whatsoever; and the Trustee, the Co-Trustee, the Registrar, the 
Authority and any paying agent shall not be affected by any notice to the contrary.  Neither the Trustee, 
the Co-Trustee, the Authority nor any paying agent shall have any responsibility or obligation to any 
Participant (which shall mean, for purposes of this Section 46.04, securities brokers and dealers, banks, 
trust companies, clearing corporations and other entities, some of whom directly or indirectly own DTC), 
any person claiming a beneficial ownership interest in the Series 2023A Bonds under or through DTC 
or any Participant, or any other person which is not shown on the registration records as being a 
Bondowner, with respect to (i) the accuracy of any records maintained by DTC or any Participant, (ii) 
the payment by DTC or any Participant of any amount in respect of the principal or redemption price of 
or interest on the Series 2023A Bonds, (iii) any notice which is permitted or required to be given to 
Holders of Series 2023A Bonds hereunder, (iv) the selection by DTC or any Participant of any person 
to receive payment in the event of a partial redemption of the Series 2023A Bonds, or (v) any consent 
given or other action taken by DTC as Holder of Series 2023A Bonds.  The Paying Agent shall pay all 
principal of and premium, if any, and interest on the Series 2023A Bonds only at the times, to the 
accounts, at the addresses and otherwise in accordance with the Representation Letter, and all such 
payments shall be valid and effective to satisfy fully and discharge the Authority’s obligations with 
respect to the principal of and premium, if any, and interest on the Series 2023A Bonds to the extent of 
the sum or sums so paid.  Upon delivery by DTC to the Trustee and Co-Trustee of written notice to the 
effect that DTC has determined to substitute a new nominee in place of its then existing nominee, the 
Series 2023A Bonds will be transferable to such new nominee in accordance with subsection (f) of this 
Section 46.04. 

(b) In the event that the Authority elects to discontinue the book-entry system for 
any Series 2023A Bonds, the Trustee shall, upon the written instruction of the Authority, so notify DTC, 
whereupon DTC shall notify the Participants of the availability through DTC of bond certificates.  In 
such event, such Series 2023A Bonds will be transferable in accordance with subsection (f) of this 
Section 46.04.  DTC may determine to discontinue providing its services with respect to the Series 
2023A Bonds at any time by giving written notice of such discontinuance to the Authority or the Trustee 
and Co-Trustee and discharging its responsibilities with respect thereto under applicable law.  In such 
event, the Series 2023A Bonds will be transferable in accordance with subsection (f) of this Section 
46.04.  Whenever DTC requests the Authority, the Trustee and the Co-Trustee to do so, the Trustee, the 
Co-Trustee and the Authority will cooperate with DTC in taking appropriate action after reasonable 
notice to arrange for another securities depository to maintain custody of all certificates evidencing the 
Series 2023A Bonds then Outstanding.  In such event, the Series 2023A Bonds will be transferable to 
such securities depository in accordance with subsection (f) of this Section 46.04, and thereafter, all 
references in this Supplemental Indenture to DTC or its nominee shall be deemed to refer to such 
successor securities depository and its nominee, as appropriate. 

(c) Notwithstanding any other provision of this Supplemental Indenture to the 
contrary, so long as all Series 2023A Bonds Outstanding are registered in the name of any nominee of 
DTC, all payments with respect to the principal of and premium, if any, and interest on each such Series 
2023A Bond and all notices with respect to each such Series 2023A Bond shall be made and given, 
respectively, to DTC as provided in the Representation Letter. 

(d) The Co-Trustee is hereby authorized and requested to execute and deliver the 
Representation Letter and, in connection with any successor nominee for DTC or any successor 
depository, enter into comparable arrangements, and shall have the same rights with respect to its actions 
thereunder as it has with respect to its actions under this Supplemental Indenture. 
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(e) In the event that any transfer or exchange of Series 2023A Bonds is authorized 
under subsection (b) or (c) of this Section 46.04, such transfer or exchange shall be accomplished upon 
receipt by the Registrar from the registered owner thereof of the Series 2023A Bonds to be transferred 
or exchanged and appropriate instruments of transfer to the permitted transferee, all in accordance with 
the applicable provisions of Sections 2.03 and 2.04 of the Indenture.  In the event Series 2023A Bond 
certificates are issued to Holders other than Cede & Co., its successor as nominee for DTC as holder of 
all the Series 2023A Bonds, another securities depository as holder of all the Series 2023A Bonds, or 
the nominee of such successor securities depository, the provisions of Sections 2.03 and 2.04 of the 
Indenture shall also apply to, among other things, the registration, exchange and transfer of the Series 
2023A Bonds and the method of payment of principal of, premium, if any, and interest on the Series 
2023A Bonds. 

SECTION 46.05 Waiver of Brokerage Confirmations.  The Authority 
acknowledges that to the extent regulations of the Comptroller of the Currency or another applicable 
regulatory entity grant the Authority the right to receive brokerage confirmations of security transactions 
as they occur, the Authority specifically waives receipt of such confirmations to the extent permitted by 
law.  The Co-Trustee shall furnish the Authority and the Trustee periodic cash transaction statements which 
shall include detail for all investment transactions made by the Co-Trustee. 

ARTICLE XLVII 
 

ISSUANCE OF SERIES 2023A BONDS; APPLICATION OF PROCEEDS; FUNDS AND ACCOUNTS 

SECTION 47.01 Issuance of Series 2023A Bonds.  At any time after the execution 
and delivery of this Ninth Supplemental Indenture, the Authority may sell and execute and the Registrar 
for the Series 2023A Bonds shall authenticate and, upon the Order of the Authority, deliver the Series 
2023A Bonds in an aggregate principal amount not to exceed $[____]. 

SECTION 47.02 Application of Proceeds of Series 2023A Bonds and Other 
Moneys.  The net proceeds received by the Authority from the sale of the Series 2023A Bonds in the amount 
of $[____] (being the purchase price for the Series 2023A Bonds, constituting the aggregate principal 
amount of the Series 2023A Bonds in the amount of $[___], [plus/minus original issue premium/discount] 
of $[___], less underwriter’s discount of $[____]), together with $[____], attributable to the Prior Bonds to 
be refunded, to be withdrawn by the Co-Trustee from the Debt Service Fund for the purpose of being 
applied to the refunding of the Prior Bonds, and $[__] released from the Bond Reserve Fund as a result of 
a reduction in the Bond Reserve Fund Requirement as a result of the refunding of the Prior Bonds to be 
refunded, shall be deposited with the Co-Trustee, who shall forthwith apply such proceeds in the following 
manner, as directed by a Request of the Authority: 

(a) the Co-Trustee shall transfer to the Trustee, for deposit in the Series 2023A 
Costs of Issuance Account, the amount of $[___]; and 

(b) the Co-Trustee, as Escrow Agent, shall deposit $[___] in the [Prior Bonds] 
Escrow Fund established pursuant to the [Prior Bonds] Escrow Agreement for the purpose of refunding 
the Prior Bonds to be refunded, as described in the [Prior Bonds] Escrow Agreement. 

Following such transfers, the amount on deposit in the Bond Reserve Fund shall be at least 
$[____], which amount is equal to the Bond Reserve Fund Requirement as of the date of issuance of the 
Series 2023A Bonds. 
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SECTION 47.03 Establishment of Funds and Accounts. 

(a) To ensure the proper application of such portion of proceeds from the sale of 
the Series 2023A Bonds, including to pay Costs of Issuance of the Series 2023A Bonds, there is hereby 
established within the Construction Fund the “Series 2023A Costs of Issuance Account”, which shall be 
held by the Trustee, as Depositary therefor.  Any of such funds that remain on deposit in the Series 
2023A Costs of Issuance Account 180 days after the Closing Date shall be transferred and deposited in 
the Revenue Fund and the Series 2023A Costs of Issuance Account shall be closed. 

ARTICLE XLVIII 
 

TAX COVENANTS 

SECTION 48.01 2023 Rebate Account.   

(A) The Trustee, as Depositary for the Revenue Fund, shall establish and maintain 
within the Rebate Fund a separate subaccount designated as the “2023A Rebate Account.”  There shall be 
deposited in the 2023A Rebate Account from amounts in the Operation and Maintenance Fund or other 
lawfully available moneys such amounts as are required to be deposited therein pursuant to the Tax 
Certificate delivered by the Authority in connection with the issuance of the Series 2023A Bonds.  All 
money at any time deposited in the 2023A Rebate Account shall be held by the Trustee in trust, to the extent 
required to satisfy the Rebate Requirement for the Series 2023A Bonds (as defined in such Tax Certificate), 
for payment to the United States of America, and the United States of America is hereby granted a first lien 
on such money until such payment.  All amounts required to be deposited into or on deposit in the 2023A 
Rebate Account shall be governed exclusively by this Section and by such Tax Certificate (which is 
incorporated herein by reference). 

In the event that the amount in the 2023ARebate Account exceeds the Rebate Requirement 
for the Series 2023A Bonds, upon the Request of the Authority, the Trustee shall transfer the excess from 
the 2023A Rebate Account to the Revenue Fund. 

(B) Notwithstanding any provisions of this Section, if the Authority shall provide to 
the Trustee an opinion of Bond Counsel that any specified action required under this Section is no longer 
required or that some further or different action is required to maintain the exclusion from federal income 
tax of interest on any Series of Bonds, the Trustee and the Authority may conclusively rely on such opinion 
in complying with the requirements of this Section, and, notwithstanding Article IX of the Indenture, the 
covenants hereunder shall be deemed to be modified to that extent. 

SECTION 48.02 Tax Covenants for Series 2023A Bonds.  (A)  The Authority 
intends that interest on the Series 2023A Bonds be excluded from gross income for federal income tax 
purposes, that the Series 2023A Bonds and the interest thereon be exempt from taxation by any state or 
political subdivision or the District of Columbia and that interest on the Series 2023A Bonds not be treated 
as a specific preference item for purposes of the federal individual and corporate alternative minimum taxes.  
The Authority reserves the right to determine the desired tax status of any additional Series of Bonds. 

(B) The Authority shall not use or permit the use of any proceeds of the Series 2023A 
Bonds or any other funds of the Authority, directly or indirectly, to acquire any securities or obligations, 
and shall not use or permit the use of any amounts received by the Authority in any manner, and shall not 
take or permit to be taken any other action or actions, which would cause any such Bond to be an “arbitrage 
bond” within the meaning of Section 148 of the Code or to be “federally guaranteed” within the meaning 
of Section 149(b) of the Code. 
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(C) The Authority shall at all times do and perform all acts and things permitted by 
law and this Indenture which are necessary or desirable in order to assure that interest paid on the Series 
2023A Bonds (or on any of them) shall be excluded from gross income for federal income tax purposes and 
that interest paid on the Series 2023A Bonds shall not be treated as a specific preference item for purposes 
of the federal individual and corporate alternative minimum taxes. 

SECTION 48.03 Continuing Disclosure.  The Authority hereby covenants and 
agrees to comply with the Series 2023A Continuing Disclosure Agreement, by and between the Authority 
and the Co-Trustee (the “Series 2023A Continuing Disclosure Agreement”), as it may from time to time 
hereafter be amended or supplemented. Notwithstanding any other provision of the Indenture, failure of the 
Authority to comply with the requirements of the Series 2023A Continuing Disclosure Agreement shall not 
be considered an Event of Default and the Co-Trustee shall have no right to accelerate amounts due under 
the Indenture as a result thereof; provided, however, that the Trustee and the Owners of not less than 25% 
in principal amount of the Outstanding Series 2023A Bonds may take such action as may be necessary and 
appropriate, including seeking mandate or specific performance by court order, to cause the Authority to 
comply with its obligations in this Section with respect to the Series 2023A Continuing Disclosure 
Agreement. 
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IN WITNESS WHEREOF, the GUAM WATERWORKS AUTHORITY has caused this 
Ninth Supplemental Indenture to be signed in its name by its duly authorized officers; and BANK OF 
GUAM and U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, in token of their acceptance 
of the respective trusts created hereunder, and being hereby appointed by the GUAM WATERWORKS 
AUTHORITY to such trusts, have caused this Ninth Supplemental Indenture to be signed in their respective 
corporate names by one of their authorized officers, all as of the day and year first above written. 

GUAM WATERWORKS AUTHORITY 
 
 
By       
 Chairperson of the Board 
 
 
By       
 General Manager 
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BANK OF GUAM, as Trustee  
 
 
By       
 Authorized Officer 
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U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION,  
as Co-Trustee 
 
 
By       
 Authorized Officer 
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The undersigned U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, hereby 
accepts and agrees to perform the duties and obligations of Registrar and Paying Agent under this Ninth 
Supplemental Indenture. 

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, as Registrar and Paying Agent 
 
 
By       
 Authorized Officer 
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The undersigned BANK OF GUAM, hereby accepts and agrees to perform the duties and 
obligations of Depositary for the Series 2023A Costs of Issuance Account under this Ninth Supplemental 
Indenture. 

BANK OF GUAM, as Depositary 
 
 
By       
 Authorized Officer 
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EXHIBIT A 
 

FORM OF BOND 

No. R-___ $____________________ 

GUAM WATERWORKS AUTHORITY 
WATER AND WASTEWATER SYSTEM REVENUE REFUNDING BOND 

SERIES 2023A 

INTEREST RATE MATURITY DATE DATED DATE CUSIP 
 July 1, 20__ [November __], 2023  

Registered Owner:  CEDE AND CO. 

Principal Sum:   _____________________________ Dollars 

The GUAM WATERWORKS AUTHORITY, a duly organized public corporation of the 
government of Guam (herein called the “Authority”), for value received, hereby promises to pay (but only 
out of the Revenues pledged therefor as hereinafter mentioned) to the registered owner identified above or 
registered assigns, on the maturity date specified above (subject to any right of prior redemption hereinafter 
mentioned), the principal sum specified above in lawful money of the United States of America; and to pay 
interest thereon, in like lawful money and solely from said Revenues, from the Interest Payment Date next 
preceding the date of authentication of this Bond unless this Bond is authenticated as of a day during the 
period from the Record Date preceding any Interest Payment Date to the Interest Payment Date, inclusive, 
in which event it shall bear interest from such Interest Payment Date, or unless this Bond is authenticated 
on or before June 15, 2024, in which event it shall bear interest from its date of delivery, until payment of 
such principal sum shall be discharged as provided in the indenture hereinafter mentioned, at the interest 
rate specified above per annum, payable on January 1 and July 1 in each year, commencing [January/July 
1, 2024]; provided, however, that if, at the time of authentication of this Bond, interest is in default hereon, 
this Bond shall bear interest from the Interest Payment Date to which interest has previously been paid or 
made available for payment.  The principal (or redemption price) hereof is payable upon surrender hereof 
at the Principal Office of U.S. Bank Trust Company, National Association (herein called the “Paying 
Agent”) in Los Angeles, California (or such other office as may be subsequently designated), and the 
interest hereon is payable by check or draft mailed by first class mail to the person in whose name this Bond 
is registered at the close of business on the fifteenth day of the month immediately preceding an interest 
payment date, at such person’s address as it appears on the bond registration books of U.S. Bank Trust 
Company, National Association (herein called the “Registrar”).  Upon the written request of a registered 
owner of $1,000,000 or more in aggregate principal amount of Series 2023A Bonds, payment of interest on 
and principal (including redemption price) of such Bonds will be made by wire transfer as provided in the 
Indenture; provided that any such principal payment shall nevertheless be subject to prior surrender of the 
Series 2023A Bonds with respect to which such payment is made. 

This Bond is one of a duly authorized issue of bonds of the Authority designated as the 
“Guam Waterworks Authority Water and Wastewater System Revenue Bonds” (herein called the “Bonds”), 
unlimited in aggregate principal amount, except as otherwise provided in the laws of the United States of 
America and the government of Guam and in the Indenture hereinafter mentioned, which issue of Bonds 
consists or may consist of one or more Series of varying dates, maturities, interest rates, and redemption 
and other provisions, all issued or to be issued pursuant to Article 2, Chapter 14 of Title 12 of the Guam 
Code Annotated, as amended, and that certain Indenture, dated as of December 1, 2005 (as heretofore and 
hereafter supplemented and amended, the “Indenture”), by and between the Authority, Bank of Guam, as 
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trustee (herein called the “Trustee”) and U.S. Bank Trust Company, National Association, as co-trustee 
(herein called the “Co-Trustee”).  This Bond is also one of a duly authorized series of Bonds additionally 
designated “Series 2023A” (herein called the “Series 2023A Bonds”), in the aggregate principal amount of 
[WRITTEN AMOUNT] Dollars ($[____]), all issued under the provisions of the Indenture and the Ninth 
Supplemental Indenture, dated as of [November 1], 2023, by and among the Authority, the Trustee and the 
Co-Trustee.  Reference is hereby made to the Indenture (a copy of which is on file at said office of the 
Trustee), including all indentures supplemental thereto, for a description of the rights thereunder of the 
registered owners of the Bonds, of the nature and extent of the security and provisions for payment of the 
Bonds, of the rights, duties and immunities of the Trustee and other fiduciaries and of the rights and 
obligations of the Authority thereunder, to all the provisions of which Indenture the registered owner of this 
Bond, by acceptance hereof, assents and agrees.  Any capitalized term used but not separately defined in 
this Bond shall have the meaning given such term in the Indenture. 

The Bonds and the interest thereon (to the extent set forth in the Indenture) are payable 
solely from Revenues (as that term is defined in the Indenture) pledged as provided in the Indenture.  
Subject only to the provisions of the Indenture permitting the application thereof for or to the purposes and 
on the terms and conditions set forth therein, said Revenues are pledged under the Indenture to secure the 
payment of the principal of, premium, if any, and interest on the Bonds in accordance with their terms and 
the provisions of the Indenture and the payment of Credit Agreement Payments and Parity Payment 
Agreement Payments in accordance with their terms. 

The Series 2023A Bonds are subject to redemption on any date prior to their respective 
stated maturities, as a whole, or in part so that the reduction in Annual Debt Service for the Series 2023A 
Bonds for each Bond Year after such redemption shall be as nearly proportional as practicable, from and to 
the extent of proceeds received by the Authority due to a governmental taking of the System or portions 
thereof by eminent domain proceedings, if such amounts are not used for additions, improvements or 
extensions to the System, under the circumstances and upon the conditions and terms set forth in the 
Indenture, at the greater of par or Amortized Value, plus accrued interest to the date fixed for redemption, 
without premium.  “Amortized Value” means on any interest payment date, the then current value of the 
bond amortizing the original issue premium over the period ending on the first call date using the constant 
yield method. 

The Series 2023A Bonds maturing on July 1, 20[_] are subject to redemption prior to their 
stated maturity in part, by lot, on July 1 of each year from Mandatory Sinking Account Payments, 
commencing July 1, 20[_], at a redemption price equal to the Mandatory Sinking Account Payment amount 
for such date set forth in the Indenture, plus accrued interest thereon to the date fixed for redemption, 
without premium. 

Notice of any redemption, identifying the Bonds or portions thereof to be redeemed, shall 
be given by the Registrar not less than 30 nor more than 60 days before the date fixed for redemption by 
first class mail to each of the registered owners of Bonds designated for redemption at their addresses 
appearing on the bond registration books of the Registrar on the date the Bonds to be redeemed are selected.  
Receipt of such notice by such registered owners shall not be a condition precedent to such redemption. 

If this Bond is called for redemption and payment is duly provided herefor as specified in 
the Indenture, interest shall cease to accrue hereon from and after the date fixed for redemption. 

The Series 2023A Bonds are issuable only in fully registered form in denominations of 
$5,000 or any integral multiple thereof.  Subject to the limitations and upon payment of the charges, if any, 
provided in the Indenture, this Bond may be exchanged, at the Principal Office of the Registrar, in Los 
Angeles, California, or such other office as the Registrar shall designate, for a new fully registered Bond or 
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Bonds, of the same Series, maturity and tenor and of any authorized denomination or denominations and 
for the aggregate principal amount of this Bond then remaining outstanding. 

This Bond is transferable by the registered owner hereof, in person or by its attorney duly 
authorized in writing, at said office of the Registrar, but only in the manner, subject to the limitations and 
upon payment of the charges, if any, provided in the Indenture, and upon surrender and cancellation of this 
Bond.  Upon such transfer a new registered Bond or Bonds, of the same Series and maturity and of any 
authorized denomination or denominations and for the same aggregate principal amount of this Bond then 
remaining outstanding, will be issued to the transferee in exchange therefor.  The Registrar shall not be 
required to register the transfer of this Bond during the period established by the Trustee for the selection 
of Bonds for redemption or at any time after selection of this Bond for redemption. 

The Authority, the Trustee, the Paying Agent and the Registrar may treat the registered 
owner hereof as the absolute owner hereof for all purposes, and neither the Authority, the Paying Agent nor 
the Registrar shall be affected by any notice to the contrary. 

The Indenture and the rights and obligations of the Authority, the registered owners of the 
Bonds, the Trustee, the Registrar and other fiduciaries may be modified or amended at any time in the 
manner, to the extent, and upon the terms provided in the Indenture, provided that no such modification or 
amendment shall (a) extend the fixed maturities of the Bonds, or extend the time for making any Mandatory 
Sinking Account Payments, or reduce the rate of interest thereon, or extend the time of payment of interest, 
or reduce the amount of principal thereof, or reduce any premium payable on the redemption thereof, 
without the consent of the Owner of each Bond so affected, (b) reduce the aforesaid percentage of Owners 
of Bonds whose consent is required for the execution of any amendment or modification of this Indenture 
or permit the creation of any lien on the Revenues prior to or on a parity with the lien created by this 
Indenture or deprive the Owners of the Bonds of the lien created by this Indenture upon such Revenues, 
without in each case the consent of the Owners of all of the Bonds then Outstanding. 

The Bonds are limited obligations of the Authority, payable solely from and secured by a 
pledge of the Revenues as provided in the Indenture.  The Bonds are not a legal or equitable pledge, charge, 
lien or encumbrance upon any property of the Authority or upon any of its income, receipts or revenues 
except the Revenues pledged to the payment thereof as provided in the Indenture. 

Neither the Government of Guam nor any political subdivision thereof is obligated to pay 
the principal of, Redemption Price, if applicable, or interest on the Bonds, except from Revenues, and 
neither the Authority, the Government of Guam nor any political subdivision thereof has pledged its faith 
or credit to the payment of the principal of, redemption price, if applicable, or interest on the Bonds. 

This Bond shall not be entitled to any benefit under the Indenture, or become valid or 
obligatory for any purpose, until the certificate of authentication and registration hereon endorsed shall have 
been dated and signed by the Registrar. 

It is hereby certified and recited that any and all conditions, things and acts required to 
exist, to have happened and to have been performed precedent to and in the issuance of this Bond exist, 
have happened and have been performed in due time, form and manner as required by the laws of the United 
States of America and the government of Guam, and that the amount of this Bond, together with all other 
indebtedness of the Authority, does not exceed any limit prescribed by such laws, and is not in excess of 
the amount of Bonds permitted to be issued under the Indenture. 

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE ISSUER 
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OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND 
ANY BOND ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER 
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY 
AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 
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IN WITNESS WHEREOF, the GUAM WATERWORKS AUTHORITY has caused this 
Bond to be executed in its name and on its behalf by the manual or facsimile signature of the Chairman of 
the Consolidated Commission on Utilities and the Chief Financial Officer of the Authority, all as of the 
dated date first set forth above. 

GUAM WATERWORKS AUTHORITY 

 
By   

Chairman of the Board of Directors 

 
    By   

Chief Financial Officer 
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[FORM OF] CERTIFICATE OF AUTHENTICATION AND REGISTRATION 

This is one of the Bonds described in the within-mentioned Indenture, which has been 
registered as of          . 

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, as Registrar 

 
By   

Authorized Officer 
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[FORM OF] ASSIGNMENT 

For value received the undersigned do(es) hereby sell, assign and transfer unto the within-
mentioned registered Bond and hereby irrevocably constitute(s) and appoint(s) attorney, to transfer the 
same on the books of the Registrar with full power of substitution in the premises. 

Dated:                   

NOTICE: The signature on this 
Assignment must correspond with the name as it 
appears on the face of the within Bond in every 
particular, without alteration or enlargement or 
any change whatsoever. 

Signature Guaranteed: Social Security Number, Taxpayer Identification 
Number or other Identifying Number of 
Assignee: 

Notice: Signature must be guaranteed by a 
member firm of the New York Stock 
Exchange or a commercial bank or trust 
company. 

Note: Transfer fees must be paid to the Registrar in order to transfer or exchange this bond as provided 
in the within-mentioned Indenture.
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EXHIBIT B 
 

BONDS TO BE REFUNDED 
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GUAM WATERWORKS AUTHORITY 

and 

BANK OF GUAM,  
as Trustee, 

and 

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, 
as Co-Trustee 

 
 

TENTH SUPPLEMENTAL INDENTURE 

Dated as of [November 1], 2023 

Relating to 

$[____] 
Guam Waterworks Authority 

Water and Wastewater System Revenue Refunding Bonds 
Series 2024A (Forward Delivery) 
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THIS TENTH SUPPLEMENTAL INDENTURE, made and entered into and dated as of 
[November 1], 2023, by and among the GUAM WATERWORKS AUTHORITY, a duly organized public 
corporation of the government of Guam (the “Authority”), BANK OF GUAM, a domestic banking 
corporation duly organized and existing under and by virtue of the laws of Guam, having a corporate trust 
office in Guam, and being qualified to accept and administer the trusts hereby created and to do business 
within Guam, as trustee (the “Trustee”), and U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, a national banking association organized under the laws of the United States of America 
and qualified to accept and administer the trusts hereby created, as co-trustee (the “Co-Trustee”), 

W I T N E S S E T H: 

WHEREAS, pursuant to Article 2, Chapter 14 of Title 12 of the Guam Code Annotated 
(the “Act”), the Authority is authorized to issue and sell revenue bonds to raise funds for the purpose of 
acquiring, constructing, improving, equipping, maintaining, repairing, renewing, replacing, reconstructing 
or insuring the System (as defined in the Indenture), or any part thereof, or for the purpose of refunding any 
such bonds or any other prior obligations of the Authority, or for any combination of such purposes; 

WHEREAS, the Authority has determined to issue revenue bonds for such purposes and 
to that end has duly entered into that certain Indenture, dated as of December 1, 2005 (the “Indenture”), 
between the Authority and the Trustee, to secure the payment of the principal thereof and the interest and 
premium, if any, thereon, and the observance of the covenants and conditions therein contained; 

WHEREAS, revenue bonds may be issued pursuant to the Indenture and one or more 
indentures supplemental thereto (“Supplemental Indentures”), from time to time, in an aggregate principal 
amount not limited except as therein provided, and said revenue bonds are to be designated as the “Guam 
Waterworks Authority Water and Wastewater System Revenue Bonds” (the “Bonds”); 

WHEREAS, the Authority, the Trustee and the Co-Trustee have heretofore entered into a 
Supplemental Indenture dated as of December 1, 2005 pursuant to which $101,175,000 aggregate principal 
amount of Bonds further designated as “Series 2005 Bonds” were issued, a Supplemental Indenture dated 
as of November 1, 2010, pursuant to which $118,825,000 of Bonds further designated as “Series 2010 
Bonds” were issued, a Third Supplemental Indenture dated as of December 1, 2013, pursuant to which 
$172,630,000 of Bonds further designated as “Series 2013 Bonds” were issued, a Fourth Supplemental 
Indenture, dated as of August 1, 2014, pursuant to which $85,600,000 aggregate principal amount of Bonds 
further designated as “Series 2014 Bonds” were issued, and a Fifth Supplemental Indenture, dated as of 
February 1, 2016, pursuant to which $143,310,000 aggregate principal amount of Bonds further designated 
as “Series 2016 Bonds” were issued, a Sixth Supplemental Indenture, dated as of December 1, 2017 
pursuant to which $107,660,000 aggregate principal amount of Bonds further designated as “Series 2017 
Bonds” were issued, a Seventh Supplemental Indenture, dated as of June 1, 2020, pursuant to which 
$134,000,000 aggregate principal amount of Bonds further designated as “Series 2020A Bonds” were 
issued, an Eighth Supplemental Indenture, dated as of August 1, 2020, pursuant to which $166,075,000 
aggregate principal amount of Bonds further designated as “Series 2020B Bonds” were issued, and a Ninth 
Supplemental Indenture, dated as of [________ 1, 2023], pursuant to which $[________] aggregate 
principal amount of Bonds further designated as “Series 2023A Bonds” were issued; 

WHEREAS, it is now desirable and necessary and in the best interests of the Authority to 
authorize the issuance of $[___] aggregate principal amount of Bonds further designated as “Refunding 
Bonds, Series 2024A” (the “Series 2024A Bonds”) to raise funds for the purpose of refunding [a 
portion][all] of the remaining Outstanding [Series 2014A Bonds] (as more particularly identified in 
Exhibit B, for purposes of this Supplemental Indenture, the “Prior Bonds”) and paying Costs of Issuance 
of such refunding; 
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WHEREAS, pursuant to and subject to the terms and conditions set forth in Public Law 
No. 28-71, as amended by Public Law Nos. 30-145 and 32-069, the Legislature of Guam, as required by 
the GEDA Law (as defined herein) approved the terms and conditions of the issuance of said Series 2024A 
Bonds, so long as the Series 2024A Bonds meet the requirements set forth in the Act; 

WHEREAS, the Guam Economic Development Authority has approved the issuance and 
sale of said Series 2024A Bonds as required by the GEDA Law; 

WHEREAS, all acts, conditions and things required by the laws of the United States of 
America and the laws of Guam to exist, to have happened and to have been performed precedent to and in 
connection with the issuance of said Series 2024A Bonds exist, have happened, and have been performed 
in regular and due time, form and manner as required by law, and the Authority is now duly authorized and 
empowered, pursuant to each and every requirement of law, to issue said Bonds for the purpose, in the 
manner and upon the terms herein provided;  

WHEREAS, no Event of Default (as defined in the Indenture) has occurred or is now 
occurring; 

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH, in 
consideration of the premises and of the mutual covenants herein contained and of the purchase and 
acceptance of the Series 2024A Bonds by the owners thereof, and for other valuable considerations, the 
receipt of which is hereby acknowledged, the Authority does hereby covenant and agree with the Trustee 
and the Co-Trustee as follows: 

ARTICLE XLV 
 

DEFINITIONS 

SECTION 45.01 Definitions.  Unless the context otherwise requires, the terms 
defined in the Indenture shall, for all purposes of this Supplemental Indenture and of any certificate, opinion 
or other document herein mentioned, have the meanings specified in the Indenture.  

In addition, unless the context otherwise requires, the terms defined in this Section shall 
for all purposes of the Indenture and this Supplemental Indenture and of any certificate, opinion or other 
document herein mentioned, have the meanings herein specified. 

“Bond Year” means, with respect to the Series 2024A Bonds, the period of twelve 
consecutive months ending on [Closing Month/Day] of each year if Series 2024A Bonds are or will be 
Outstanding in such twelve-month period; provided that the first Bond Year shall commence on the date of 
delivery of the Series 2024A Bonds and end on [Closing Month/Day], 2024. 

“DTC” means The Depository Trust Company, New York, New York, and its successors 
and assigns. 

“Escrow Agent” means, with respect to the Prior Bonds and for purposes of this 
Supplemental Indenture, the Co-Trustee in its capacity as Escrow Agent under the [Prior Bonds] Escrow 
Agreement. 

“Forward Delivery Bond Purchase Agreement” means, in respect of the Series 2024A 
Bonds and for purposes of this Supplemental Indenture, that certain [Forward Delivery Bond Purchase 

CCU Regular Board Meeting, September 27, 2023 - GWA

127



 

 3 
 4150-3790-6762.1 
 

Agreement], dated [BPA DATE], between the Authority, Guam Economic Development Authority and the 
underwriters named therein, relating to the purchase and sale of the Series 2024A Bonds. 

“GEDA Law” means Section 50103(k) of Title 12, Guam Code Annotated, as in effect as 
of the dated date hereof and as may be amended from time to time. 

“[Prior Bonds] Escrow Fund” means the fund by such name established pursuant to the 
[Prior Bonds] Escrow Agreement. 

“[Prior Bonds] Escrow Agreement” means, with respect to the Series 2024A Bonds, that 
certain Escrow Agreement, dated as of [November 1], 2023, executed by the Authority and the Co-Trustee, 
as escrow agent thereunder, relating to the refunding of the Prior Bonds to be refunded. 

“Series 2024A Bonds” means the $[_____] aggregate principal amount of Guam 
Waterworks Authority Water and Wastewater System Revenue Refunding Bonds, Series 2024A (Forward 
Delivery). 

“Series 2024A Serial Bonds” means the Series 2024A Bonds designated as Serial Bonds 
by Section 46.02, and for which no Mandatory Sinking Account Payments are provided. 

“Series 2024A Term Bonds” means the Series 2024A Bonds designated as Term Bonds by 
Section 46.02, and for which Mandatory Sinking Account Payments are provided. 

[Remainder of page intentionally blank] 
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ARTICLE XLIX 
 

AUTHORIZATION AND TERMS OF THE SERIES 2024A BONDS 

SECTION 49.01 Authorization of Series 2024A Bonds.  One Series of Bonds is 
hereby authorized and created under the Act to raise funds for the purpose of refunding the Prior Bonds 
remaining outstanding and to pay related Costs of Issuance.  Such Series of Bonds is further designated as 
the “Guam Waterworks Authority Water and Wastewater System Revenue Refunding Bonds, Series 2024A 
(Forward Delivery).” The aggregate principal amount of Series 2024A Bonds which may be issued and 
Outstanding under this Supplemental Indenture shall not exceed $[____]. 

The Series 2024A Bonds shall be treated as a single Series under the Indenture. 

SECTION 49.02 Terms of Series 2024A Bonds; Appointments; Designations.   

(a) The Series 2024A Bonds shall be issued as fully registered Bonds without 
coupons in the denominations of $5,000 or any integral multiple thereof.  The Series 2024A Bonds shall 
be dated their date of delivery, and interest thereon (based on a 360-day year of twelve thirty-day months) 
shall be payable on January 1 and July 1 of each year, commencing [July 1, 2024] (each, an “Interest 
Payment Date” for the Series 2024A Bonds). 

(b) The Series 2024A Bonds shall mature on the dates and in the amounts and shall 
bear interest at the rates per annum specified in the following table: 

Maturity Date 
(July 1) 

Principal 
Amount 

Interest 
Rate 

   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   
   

(c) [The Series 2024A Bonds maturing on July 1, 20[__] are Term Bonds.] 
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(d) The Principal Payment Period for the Series 2024A Bonds shall be the twelve 
calendar months next preceding each maturity date or Mandatory Sinking Account Payment date for 
such Bonds.   

(e) The Record Date for all scheduled payments of principal of and interest on the 
Series 2024A Bonds shall be the 15th day of the calendar month next preceding the date each such 
payment is due, whether or not such 15th day is a Business Day. 

(f) The Co-Trustee is hereby appointed Paying Agent for the Series 2024A Bonds 
and Registrar for the Series 2024A Bonds, and the Co-Trustee’s corporate trust office in Los Angeles, 
California, is hereby designated as the Principal Office of the Co-Trustee.  The Trustee is hereby 
appointed Depositary for the Series 2024A Costs of Issuance Account. 

(g) The principal of and premium, if any, on each Series 2024A Bond shall be 
payable in lawful money of the United States of America to the Owner of such Bond, upon the surrender 
of such Bond at the Principal Office of any Paying Agent for such Bond.  The interest on each Series 
2024A Bond shall be payable in like lawful money to the person whose name appears on the bond 
registration books of the Registrar for such Bond as the Owner of such Bond as of the close of business 
on the Record Date for such Bond preceding the Interest Payment Date, whether or not such Record 
Date is a Business Day, such interest to be paid by check or mailed by first class mail to such Owner at 
such address as appears on such registration books or at such address as such Owner may have filed with 
the Registrar for that purpose.  Upon the written request of a registered owner of one million dollars 
($1,000,000) or more in aggregate principal amount of Series 2024A Bonds, payment of interest on and 
principal (including Redemption Price) of such Bonds shall be made by wire transfer from the Paying 
Agent to the registered owner of such Bonds.  Any such principal payment by wire transfer shall 
nevertheless be subject to prior surrender of the Series 2024A Bonds with respect to which such payment 
is made.  Each payment of interest or principal on Series 2024A Bonds, whether by check, draft or wire 
transfer, shall be accompanied by information specifying for each maturity of such Bonds with respect 
to which such payment is being made, the amount and the CUSIP number (if available). 

(h) Each Series 2024A Bond shall bear interest from the Interest Payment Date next 
preceding the date of authentication thereof unless it is authenticated as of a day during the period from 
the Record Date preceding any Interest Payment Date to the Interest Payment Date, inclusive, in which 
event it shall bear interest from such Interest Payment Date, or unless it is authenticated on or before 
June 15, 2018, in which event it shall bear interest from its date of delivery; provided, however, that if, 
at the time of authentication of any Series 2024A Bond, interest is in default on Outstanding Bonds of 
such Series, such Bond shall bear interest from the Interest Payment Date to which interest has 
previously been paid or made available for payment on the Outstanding Bonds of such Series. 

(i) The Series 2024A Bonds shall be subject to redemption as provided in 
Section 46.03. 

(j) The Registrar for the Series 2024A Bonds shall assign each Series 2024A Bond 
authenticated and registered by it a distinctive letter, or number, or letter and number, and shall maintain 
a record thereof which shall be available to the Authority for inspection. 

(k) The Series 2024A Bonds, the Registrar’s certificate of authentication and 
registration and the form of assignment to appear thereon shall be in substantially the forms set forth in 
Exhibit A hereto, with necessary or appropriate variations, omissions and insertions as permitted or 
required by this Indenture. 
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SECTION 49.03 Terms of Redemption of the Series 2024A Bonds.   

(a) Extraordinary Optional Redemption.  The Series 2024A Bonds are subject to 
redemption on any date prior to their respective stated maturities, as a whole, or in part so that the 
reduction in Annual Debt Service for the Series 2024A Bonds for each Bond Year after such redemption 
shall be as nearly proportional as practicable, from and to the extent of proceeds received by the 
Authority due to a governmental taking of the System or portions thereof by eminent domain 
proceedings, if such amounts are not used for additions, improvements or extensions to the System, 
under the circumstances and upon the conditions and terms set forth in the Indenture, at the greater of 
par or Amortized Value, plus accrued interest to the date fixed for redemption, without premium.  
“Amortized Value” means on any interest payment date, the then current value of the bond amortizing 
the original issue premium over the period ending on the first call date using the constant yield method. 

(b) Optional Redemption.  The Series 2024A Bonds maturing on or after July 1, 
20[_] are subject to redemption prior to their respective stated maturities, at the option of the Authority, 
from any source of available moneys, on any date on or after July 1, 20[_], as a whole, or in part by such 
maturities or portions of maturities as shall be determined by the Authority (or by lot within a maturity 
in the absence of such a determination), at a redemption price equal to the principal amount of each 
Series 2024A Bond called for redemption plus interest accrued to the date fixed for redemption, without 
premium. 

(c) Mandatory Sinking Account Redemption.  The Series 2024A Term Bonds 
maturing on July 1, 20[_] are subject to redemption prior to their stated maturity in part, by lot, on July 1 
of each year from Mandatory Sinking Account Payments, commencing July 1, 20[_], at a redemption 
price equal to their principal amount, plus accrued interest thereon to the date fixed for redemption, 
without premium, in the years and in the amounts, as set forth below: 

Year Amount 

20[_] $[____] 
20[_] [____] 
20[_]† [____] 

________________ 
†  Final maturity. 

SECTION 49.04 Special Covenants as to Book-Entry Only System for Series 
2024A Bonds.  Except as otherwise provided in subsections (b) and (c) of this Section 46.04, all of the 
Series 2024A Bonds initially issued shall be registered in the name of Cede & Co., as nominee for The 
Depository Trust Company, New York, New York (“DTC”), or such other nominee as DTC shall request 
pursuant to the Representation Letter.  Payment of the interest on any Series 2024A Bond registered in the 
name of Cede & Co. shall be made on each interest payment date for such Series 2024A Bonds to the 
account, in the manner and at the address indicated in or pursuant to the Representation Letter. 

(a) The Series 2024A Bonds initially shall be issued in the form of a single 
authenticated fully registered bond for each stated maturity of each portion of each series of Series 
2024A Bonds, representing the aggregate principal amount of the Series 2024A Bonds of such portion, 
series and maturity.  Upon initial issuance, the ownership of all such Series 2024A Bonds shall be 
registered in the registration records maintained by the Registrar pursuant to Section 2.05 hereof in the 
name of Cede & Co., as nominee of DTC, or such other nominee as DTC shall request pursuant to the 
Representation Letter.  The Trustee, the Co-Trustee, the Registrar, the Authority and any paying agent 
may treat DTC (or its nominee) as the sole and exclusive owner of the Series 2024A Bonds registered 
in its name for the purposes of payment of the principal or redemption price of and interest on such 
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Series 2024A Bonds, selecting the Series 2024A Bonds or portions thereof to be redeemed, giving any 
notice permitted or required to be given to Bondowners hereunder, registering the transfer of Series 
2024A Bonds, obtaining any consent or other action to be taken by Bondowners of the Series 2024A 
Bonds and for all other purposes whatsoever; and the Trustee, the Co-Trustee, the Registrar, the 
Authority and any paying agent shall not be affected by any notice to the contrary.  Neither the Trustee, 
the Co-Trustee, the Authority nor any paying agent shall have any responsibility or obligation to any 
Participant (which shall mean, for purposes of this Section 46.04, securities brokers and dealers, banks, 
trust companies, clearing corporations and other entities, some of whom directly or indirectly own DTC), 
any person claiming a beneficial ownership interest in the Series 2024A Bonds under or through DTC 
or any Participant, or any other person which is not shown on the registration records as being a 
Bondowner, with respect to (i) the accuracy of any records maintained by DTC or any Participant, (ii) 
the payment by DTC or any Participant of any amount in respect of the principal or redemption price of 
or interest on the Series 2024A Bonds, (iii) any notice which is permitted or required to be given to 
Holders of Series 2024A Bonds hereunder, (iv) the selection by DTC or any Participant of any person 
to receive payment in the event of a partial redemption of the Series 2024A Bonds, or (v) any consent 
given or other action taken by DTC as Holder of Series 2024A Bonds.  The Paying Agent shall pay all 
principal of and premium, if any, and interest on the Series 2024A Bonds only at the times, to the 
accounts, at the addresses and otherwise in accordance with the Representation Letter, and all such 
payments shall be valid and effective to satisfy fully and discharge the Authority’s obligations with 
respect to the principal of and premium, if any, and interest on the Series 2024A Bonds to the extent of 
the sum or sums so paid.  Upon delivery by DTC to the Trustee and Co-Trustee of written notice to the 
effect that DTC has determined to substitute a new nominee in place of its then existing nominee, the 
Series 2024A Bonds will be transferable to such new nominee in accordance with subsection (f) of this 
Section 46.04. 

(b) In the event that the Authority elects to discontinue the book-entry system for 
any Series 2024A Bonds, the Trustee shall, upon the written instruction of the Authority, so notify DTC, 
whereupon DTC shall notify the Participants of the availability through DTC of bond certificates.  In 
such event, such Series 2024A Bonds will be transferable in accordance with subsection (f) of this 
Section 46.04.  DTC may determine to discontinue providing its services with respect to the Series 
2024A Bonds at any time by giving written notice of such discontinuance to the Authority or the Trustee 
and Co-Trustee and discharging its responsibilities with respect thereto under applicable law.  In such 
event, the Series 2024A Bonds will be transferable in accordance with subsection (f) of this Section 
46.04.  Whenever DTC requests the Authority, the Trustee and the Co-Trustee to do so, the Trustee, the 
Co-Trustee and the Authority will cooperate with DTC in taking appropriate action after reasonable 
notice to arrange for another securities depository to maintain custody of all certificates evidencing the 
Series 2024A Bonds then Outstanding.  In such event, the Series 2024A Bonds will be transferable to 
such securities depository in accordance with subsection (f) of this Section 46.04, and thereafter, all 
references in this Supplemental Indenture to DTC or its nominee shall be deemed to refer to such 
successor securities depository and its nominee, as appropriate. 

(c) Notwithstanding any other provision of this Supplemental Indenture to the 
contrary, so long as all Series 2024A Bonds Outstanding are registered in the name of any nominee of 
DTC, all payments with respect to the principal of and premium, if any, and interest on each such Series 
2024A Bond and all notices with respect to each such Series 2024A Bond shall be made and given, 
respectively, to DTC as provided in the Representation Letter. 

(d) The Co-Trustee is hereby authorized and requested to execute and deliver the 
Representation Letter and, in connection with any successor nominee for DTC or any successor 
depository, enter into comparable arrangements, and shall have the same rights with respect to its actions 
thereunder as it has with respect to its actions under this Supplemental Indenture. 
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(e) In the event that any transfer or exchange of Series 2024A Bonds is authorized 
under subsection (b) or (c) of this Section 46.04, such transfer or exchange shall be accomplished upon 
receipt by the Registrar from the registered owner thereof of the Series 2024A Bonds to be transferred 
or exchanged and appropriate instruments of transfer to the permitted transferee, all in accordance with 
the applicable provisions of Sections 2.03 and 2.04 of the Indenture.  In the event Series 2024A Bond 
certificates are issued to Holders other than Cede & Co., its successor as nominee for DTC as holder of 
all the Series 2024A Bonds, another securities depository as holder of all the Series 2024A Bonds, or 
the nominee of such successor securities depository, the provisions of Sections 2.03 and 2.04 of the 
Indenture shall also apply to, among other things, the registration, exchange and transfer of the Series 
2024A Bonds and the method of payment of principal of, premium, if any, and interest on the Series 
2024A Bonds. 

SECTION 49.05 Waiver of Brokerage Confirmations.  The Authority 
acknowledges that to the extent regulations of the Comptroller of the Currency or another applicable 
regulatory entity grant the Authority the right to receive brokerage confirmations of security transactions 
as they occur, the Authority specifically waives receipt of such confirmations to the extent permitted by 
law.  The Co-Trustee shall furnish the Authority and the Trustee periodic cash transaction statements which 
shall include detail for all investment transactions made by the Co-Trustee. 

ARTICLE L 
 

ISSUANCE OF SERIES 2024A BONDS; APPLICATION OF PROCEEDS; FUNDS AND ACCOUNTS 

SECTION 50.01 Issuance of Series 2024A Bonds.  At any time after the execution 
and delivery of this Tenth Supplemental Indenture, the Authority may sell and execute and the Registrar 
for the Series 2024A Bonds shall authenticate and, upon the Order of the Authority, deliver the Series 
2024A Bonds in an aggregate principal amount not to exceed $[____]. 

SECTION 50.02 Application of Proceeds of Series 2024A Bonds and Other 
Moneys.  The net proceeds received by the Authority from the sale of the Series 2024A Bonds in the amount 
of $[____] (being the purchase price for the Series 2024A Bonds, constituting the aggregate principal 
amount of the Series 2024A Bonds in the amount of $[___], [plus/minus original issue premium/discount] 
of $[___], less underwriter’s discount of $[____]), together with $[____], attributable to the Prior Bonds to 
be refunded, to be withdrawn by the Co-Trustee from the Debt Service Fund for the purpose of being 
applied to the refunding of the Prior Bonds, and $[__] released from the Bond Reserve Fund as a result of 
a reduction in the Bond Reserve Fund Requirement as a result of the refunding of the Prior Bonds to be 
refunded, shall be deposited with the Co-Trustee, who shall forthwith apply such proceeds in the following 
manner, as directed by a Request of the Authority: 

(a) the Co-Trustee shall transfer to the Trustee, for deposit in the Series 2024A 
Costs of Issuance Account, the amount of $[___]; and 

(b) the Co-Trustee, as Escrow Agent, shall deposit $[___] in the [Prior Bonds] 
Escrow Fund established pursuant to the [Prior Bonds] Escrow Agreement for the purpose of refunding 
the Prior Bonds to be refunded, as described in the [Prior Bonds] Escrow Agreement. 

Following such transfers, the amount on deposit in the Bond Reserve Fund shall be at least 
$[____], which amount is equal to the Bond Reserve Fund Requirement as of the date of issuance of the 
Series 2024A Bonds. 
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SECTION 50.03 Establishment of Funds and Accounts. 

(a) To ensure the proper application of such portion of proceeds from the sale of 
the Series 2024A Bonds, including to pay Costs of Issuance of the Series 2024A Bonds, there is hereby 
established within the Construction Fund the “Series 2024A Costs of Issuance Account”, which shall be 
held by the Trustee, as Depositary therefor.  Any of such funds that remain on deposit in the Series 
2024A Costs of Issuance Account 180 days after the Closing Date shall be transferred and deposited in 
the Revenue Fund and the Series 2024A Costs of Issuance Account shall be closed. 

ARTICLE LI 
 

TAX COVENANTS 

SECTION 51.01 2024A Rebate Account.   

(A) The Trustee, as Depositary for the Revenue Fund, shall establish and maintain 
within the Rebate Fund a separate subaccount designated as the “2024A Rebate Account.”  There shall be 
deposited in the 2024A Rebate Account from amounts in the Operation and Maintenance Fund or other 
lawfully available moneys such amounts as are required to be deposited therein pursuant to the Tax 
Certificate delivered by the Authority in connection with the issuance of the Series 2024A Bonds.  All 
money at any time deposited in the 2024A Rebate Account shall be held by the Trustee in trust, to the extent 
required to satisfy the Rebate Requirement for the Series 2024A Bonds (as defined in such Tax Certificate), 
for payment to the United States of America, and the United States of America is hereby granted a first lien 
on such money until such payment.  All amounts required to be deposited into or on deposit in the 2024A 
Rebate Account shall be governed exclusively by this Section and by such Tax Certificate (which is 
incorporated herein by reference). 

In the event that the amount in the 2024ARebate Account exceeds the Rebate Requirement 
for the Series 2024A Bonds, upon the Request of the Authority, the Trustee shall transfer the excess from 
the 2024A Rebate Account to the Revenue Fund. 

(B) Notwithstanding any provisions of this Section, if the Authority shall provide to 
the Trustee an opinion of Bond Counsel that any specified action required under this Section is no longer 
required or that some further or different action is required to maintain the exclusion from federal income 
tax of interest on any Series of Bonds, the Trustee and the Authority may conclusively rely on such opinion 
in complying with the requirements of this Section, and, notwithstanding Article IX of the Indenture, the 
covenants hereunder shall be deemed to be modified to that extent. 

SECTION 51.02 Tax Covenants for Series 2024A Bonds.  (A)  The Authority 
intends that interest on the Series 2024A Bonds be excluded from gross income for federal income tax 
purposes, that the Series 2024A Bonds and the interest thereon be exempt from taxation by any state or 
political subdivision or the District of Columbia and that interest on the Series 2024A Bonds not be treated 
as a specific preference item for purposes of the federal individual and corporate alternative minimum taxes.  
The Authority reserves the right to determine the desired tax status of any additional Series of Bonds. 

(B) The Authority shall not use or permit the use of any proceeds of the Series 2024A 
Bonds or any other funds of the Authority, directly or indirectly, to acquire any securities or obligations, 
and shall not use or permit the use of any amounts received by the Authority in any manner, and shall not 
take or permit to be taken any other action or actions, which would cause any such Bond to be an “arbitrage 
bond” within the meaning of Section 148 of the Code or to be “federally guaranteed” within the meaning 
of Section 149(b) of the Code. 
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(C) The Authority shall at all times do and perform all acts and things permitted by 
law and this Indenture which are necessary or desirable in order to assure that interest paid on the Series 
2024A Bonds (or on any of them) shall be excluded from gross income for federal income tax purposes and 
that interest paid on the Series 2024A Bonds shall not be treated as a specific preference item for purposes 
of the federal individual and corporate alternative minimum taxes. 

SECTION 51.03 Continuing Disclosure.  The Authority hereby covenants and 
agrees to comply with the Series 2024A Continuing Disclosure Agreement, by and between the Authority 
and the Co-Trustee (the “Series 2024A Continuing Disclosure Agreement”), as it may from time to time 
hereafter be amended or supplemented. Notwithstanding any other provision of the Indenture, failure of the 
Authority to comply with the requirements of the Series 2024A Continuing Disclosure Agreement shall not 
be considered an Event of Default and the Co-Trustee shall have no right to accelerate amounts due under 
the Indenture as a result thereof; provided, however, that the Trustee and the Owners of not less than 25% 
in principal amount of the Outstanding Series 2024A Bonds may take such action as may be necessary and 
appropriate, including seeking mandate or specific performance by court order, to cause the Authority to 
comply with its obligations in this Section with respect to the Series 2024A Continuing Disclosure 
Agreement. 
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IN WITNESS WHEREOF, the GUAM WATERWORKS AUTHORITY has caused this 
Tenth Supplemental Indenture to be signed in its name by its duly authorized officers; and BANK OF 
GUAM and U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, in token of their acceptance 
of the respective trusts created hereunder, and being hereby appointed by the GUAM WATERWORKS 
AUTHORITY to such trusts, have caused this Tenth Supplemental Indenture to be signed in their respective 
corporate names by one of their authorized officers, all as of the day and year first above written. 

GUAM WATERWORKS AUTHORITY 
 
 
By       
 Chairperson of the Board 
 
 
By       
 General Manager 
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BANK OF GUAM, as Trustee  
 
 
By       
 Authorized Officer 
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U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION,  
as Co-Trustee 
 
 
By       
 Authorized Officer 
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The undersigned U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, hereby 
accepts and agrees to perform the duties and obligations of Registrar and Paying Agent under this Tenth 
Supplemental Indenture. 

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, as Registrar and Paying Agent 
 
 
By       
 Authorized Officer 
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The undersigned BANK OF GUAM, hereby accepts and agrees to perform the duties and 
obligations of Depositary for the Series 2024A Costs of Issuance Account under this Tenth Supplemental 
Indenture. 

BANK OF GUAM, as Depositary 
 
 
By       
 Authorized Officer 
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EXHIBIT A 
 

FORM OF BOND 

No. R-___ $____________________ 

GUAM WATERWORKS AUTHORITY 
WATER AND WASTEWATER SYSTEM REVENUE REFUNDING BOND 

SERIES 2024A (FORWARD DELIVERY) 

INTEREST RATE MATURITY DATE DATED DATE CUSIP 
 July 1, 20__ [Settlement Date]  

Registered Owner:  CEDE AND CO. 

Principal Sum:   _____________________________ Dollars 

The GUAM WATERWORKS AUTHORITY, a duly organized public corporation of the 
government of Guam (herein called the “Authority”), for value received, hereby promises to pay (but only 
out of the Revenues pledged therefor as hereinafter mentioned) to the registered owner identified above or 
registered assigns, on the maturity date specified above (subject to any right of prior redemption hereinafter 
mentioned), the principal sum specified above in lawful money of the United States of America; and to pay 
interest thereon, in like lawful money and solely from said Revenues, from the Interest Payment Date next 
preceding the date of authentication of this Bond unless this Bond is authenticated as of a day during the 
period from the Record Date preceding any Interest Payment Date to the Interest Payment Date, inclusive, 
in which event it shall bear interest from such Interest Payment Date, or unless this Bond is authenticated 
on or before June 15, 2024, in which event it shall bear interest from its date of delivery, until payment of 
such principal sum shall be discharged as provided in the indenture hereinafter mentioned, at the interest 
rate specified above per annum, payable on January 1 and July 1 in each year, commencing [July 1, 2024]; 
provided, however, that if, at the time of authentication of this Bond, interest is in default hereon, this Bond 
shall bear interest from the Interest Payment Date to which interest has previously been paid or made 
available for payment.  The principal (or redemption price) hereof is payable upon surrender hereof at the 
Principal Office of U.S. Bank Trust Company, National Association (herein called the “Paying Agent”) in 
Los Angeles, California (or such other office as may be subsequently designated), and the interest hereon 
is payable by check or draft mailed by first class mail to the person in whose name this Bond is registered 
at the close of business on the fifteenth day of the month immediately preceding an interest payment date, 
at such person’s address as it appears on the bond registration books of U.S. Bank Trust Company, National 
Association (herein called the “Registrar”).  Upon the written request of a registered owner of $1,000,000 
or more in aggregate principal amount of Series 2024A Bonds, payment of interest on and principal 
(including redemption price) of such Bonds will be made by wire transfer as provided in the Indenture; 
provided that any such principal payment shall nevertheless be subject to prior surrender of the Series 
2024A Bonds with respect to which such payment is made. 

This Bond is one of a duly authorized issue of bonds of the Authority designated as the 
“Guam Waterworks Authority Water and Wastewater System Revenue Bonds” (herein called the “Bonds”), 
unlimited in aggregate principal amount, except as otherwise provided in the laws of the United States of 
America and the government of Guam and in the Indenture hereinafter mentioned, which issue of Bonds 
consists or may consist of one or more Series of varying dates, maturities, interest rates, and redemption 
and other provisions, all issued or to be issued pursuant to Article 2, Chapter 14 of Title 12 of the Guam 
Code Annotated, as amended, and that certain Indenture, dated as of December 1, 2005 (as heretofore and 
hereafter supplemented and amended, the “Indenture”), by and between the Authority, Bank of Guam, as 
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trustee (herein called the “Trustee”) and U.S. Bank Trust Company, National Association, as co-trustee 
(herein called the “Co-Trustee”).  This Bond is also one of a duly authorized series of Bonds additionally 
designated “Series 2024A (Forward Delivery)” (herein called the “Series 2024A Bonds”), in the aggregate 
principal amount of [WRITTEN AMOUNT] Dollars ($[____]), all issued under the provisions of the 
Indenture and the Tenth Supplemental Indenture, dated as of [November 1], 2023, by and among the 
Authority, the Trustee and the Co-Trustee.  Reference is hereby made to the Indenture (a copy of which is 
on file at said office of the Trustee), including all indentures supplemental thereto, for a description of the 
rights thereunder of the registered owners of the Bonds, of the nature and extent of the security and 
provisions for payment of the Bonds, of the rights, duties and immunities of the Trustee and other fiduciaries 
and of the rights and obligations of the Authority thereunder, to all the provisions of which Indenture the 
registered owner of this Bond, by acceptance hereof, assents and agrees.  Any capitalized term used but not 
separately defined in this Bond shall have the meaning given such term in the Indenture. 

The Bonds and the interest thereon (to the extent set forth in the Indenture) are payable 
solely from Revenues (as that term is defined in the Indenture) pledged as provided in the Indenture.  
Subject only to the provisions of the Indenture permitting the application thereof for or to the purposes and 
on the terms and conditions set forth therein, said Revenues are pledged under the Indenture to secure the 
payment of the principal of, premium, if any, and interest on the Bonds in accordance with their terms and 
the provisions of the Indenture and the payment of Credit Agreement Payments and Parity Payment 
Agreement Payments in accordance with their terms. 

The Series 2024A Bonds are subject to redemption on any date prior to their respective 
stated maturities, as a whole, or in part so that the reduction in Annual Debt Service for the Series 2024A 
Bonds for each Bond Year after such redemption shall be as nearly proportional as practicable, from and to 
the extent of proceeds received by the Authority due to a governmental taking of the System or portions 
thereof by eminent domain proceedings, if such amounts are not used for additions, improvements or 
extensions to the System, under the circumstances and upon the conditions and terms set forth in the 
Indenture, at the greater of par or Amortized Value, plus accrued interest to the date fixed for redemption, 
without premium.  “Amortized Value” means on any interest payment date, the then current value of the 
bond amortizing the original issue premium over the period ending on the first call date using the constant 
yield method. 

The Series 2024A Bonds maturing on July 1, 20[_] are subject to redemption prior to their 
stated maturity in part, by lot, on July 1 of each year from Mandatory Sinking Account Payments, 
commencing July 1, 20[_], at a redemption price equal to the Mandatory Sinking Account Payment amount 
for such date set forth in the Indenture, plus accrued interest thereon to the date fixed for redemption, 
without premium. 

Notice of any redemption, identifying the Bonds or portions thereof to be redeemed, shall 
be given by the Registrar not less than 30 nor more than 60 days before the date fixed for redemption by 
first class mail to each of the registered owners of Bonds designated for redemption at their addresses 
appearing on the bond registration books of the Registrar on the date the Bonds to be redeemed are selected.  
Receipt of such notice by such registered owners shall not be a condition precedent to such redemption. 

If this Bond is called for redemption and payment is duly provided herefor as specified in 
the Indenture, interest shall cease to accrue hereon from and after the date fixed for redemption. 

The Series 2024A Bonds are issuable only in fully registered form in denominations of 
$5,000 or any integral multiple thereof.  Subject to the limitations and upon payment of the charges, if any, 
provided in the Indenture, this Bond may be exchanged, at the Principal Office of the Registrar, in Los 
Angeles, California, or such other office as the Registrar shall designate, for a new fully registered Bond or 
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Bonds, of the same Series, maturity and tenor and of any authorized denomination or denominations and 
for the aggregate principal amount of this Bond then remaining outstanding. 

This Bond is transferable by the registered owner hereof, in person or by its attorney duly 
authorized in writing, at said office of the Registrar, but only in the manner, subject to the limitations and 
upon payment of the charges, if any, provided in the Indenture, and upon surrender and cancellation of this 
Bond.  Upon such transfer a new registered Bond or Bonds, of the same Series and maturity and of any 
authorized denomination or denominations and for the same aggregate principal amount of this Bond then 
remaining outstanding, will be issued to the transferee in exchange therefor.  The Registrar shall not be 
required to register the transfer of this Bond during the period established by the Trustee for the selection 
of Bonds for redemption or at any time after selection of this Bond for redemption. 

The Authority, the Trustee, the Paying Agent and the Registrar may treat the registered 
owner hereof as the absolute owner hereof for all purposes, and neither the Authority, the Paying Agent nor 
the Registrar shall be affected by any notice to the contrary. 

The Indenture and the rights and obligations of the Authority, the registered owners of the 
Bonds, the Trustee, the Registrar and other fiduciaries may be modified or amended at any time in the 
manner, to the extent, and upon the terms provided in the Indenture, provided that no such modification or 
amendment shall (a) extend the fixed maturities of the Bonds, or extend the time for making any Mandatory 
Sinking Account Payments, or reduce the rate of interest thereon, or extend the time of payment of interest, 
or reduce the amount of principal thereof, or reduce any premium payable on the redemption thereof, 
without the consent of the Owner of each Bond so affected, (b) reduce the aforesaid percentage of Owners 
of Bonds whose consent is required for the execution of any amendment or modification of this Indenture 
or permit the creation of any lien on the Revenues prior to or on a parity with the lien created by this 
Indenture or deprive the Owners of the Bonds of the lien created by this Indenture upon such Revenues, 
without in each case the consent of the Owners of all of the Bonds then Outstanding. 

The Bonds are limited obligations of the Authority, payable solely from and secured by a 
pledge of the Revenues as provided in the Indenture.  The Bonds are not a legal or equitable pledge, charge, 
lien or encumbrance upon any property of the Authority or upon any of its income, receipts or revenues 
except the Revenues pledged to the payment thereof as provided in the Indenture. 

Neither the Government of Guam nor any political subdivision thereof is obligated to pay 
the principal of, Redemption Price, if applicable, or interest on the Bonds, except from Revenues, and 
neither the Authority, the Government of Guam nor any political subdivision thereof has pledged its faith 
or credit to the payment of the principal of, redemption price, if applicable, or interest on the Bonds. 

This Bond shall not be entitled to any benefit under the Indenture, or become valid or 
obligatory for any purpose, until the certificate of authentication and registration hereon endorsed shall have 
been dated and signed by the Registrar. 

It is hereby certified and recited that any and all conditions, things and acts required to 
exist, to have happened and to have been performed precedent to and in the issuance of this Bond exist, 
have happened and have been performed in due time, form and manner as required by the laws of the United 
States of America and the government of Guam, and that the amount of this Bond, together with all other 
indebtedness of the Authority, does not exceed any limit prescribed by such laws, and is not in excess of 
the amount of Bonds permitted to be issued under the Indenture. 

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE ISSUER 
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OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND 
ANY BOND ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER 
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY 
AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 
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IN WITNESS WHEREOF, the GUAM WATERWORKS AUTHORITY has caused this 
Bond to be executed in its name and on its behalf by the manual or facsimile signature of the Chairman of 
the Consolidated Commission on Utilities and the Chief Financial Officer of the Authority, all as of the 
dated date first set forth above. 

GUAM WATERWORKS AUTHORITY 

 
By   

Chairman of the Board of Directors 

 
    By   

Chief Financial Officer 
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[FORM OF] CERTIFICATE OF AUTHENTICATION AND REGISTRATION 

This is one of the Bonds described in the within-mentioned Indenture, which has been 
registered as of          . 

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, as Registrar 

 
By   

Authorized Officer 
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[FORM OF] ASSIGNMENT 

For value received the undersigned do(es) hereby sell, assign and transfer unto the within-
mentioned registered Bond and hereby irrevocably constitute(s) and appoint(s) attorney, to transfer the 
same on the books of the Registrar with full power of substitution in the premises. 

Dated:                   

NOTICE: The signature on this 
Assignment must correspond with the name as it 
appears on the face of the within Bond in every 
particular, without alteration or enlargement or 
any change whatsoever. 

Signature Guaranteed: Social Security Number, Taxpayer Identification 
Number or other Identifying Number of 
Assignee: 

Notice: Signature must be guaranteed by a 
member firm of the New York Stock 
Exchange or a commercial bank or trust 
company. 

Note: Transfer fees must be paid to the Registrar in order to transfer or exchange this bond as provided 
in the within-mentioned Indenture.
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EXHIBIT B 
 

BONDS TO BE REFUNDED 
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2023A SUPPLEMENTAL CONTINUING DISCLOSURE AGREEMENT 

This Supplemental Continuing Disclosure Agreement, dated __________, 2023, supplementing and 
amending the Master Continuing Disclosure Agreement, dated as of December 1, 2005 (as supplemented, the 
“Disclosure Agreement”), between the GUAM WATERWORKS AUTHORITY (the “Authority”) and DIGITAL 
ASSURANCE CERTIFICATION, L.L.C. (the “Dissemination Agent” or “DAC”), is being executed by the Authority 
and the Dissemination Agent in connection with the issuance of $__________ Guam Waterworks Authority Water 
and Wastewater System Revenue Refunding Bonds, Series 2023A (the “2023A Bonds”).  The 2023A Bonds are being 
issued pursuant to the Indenture, dated as of December 1, 2005, as supplemented, including as supplemented by the 
Ninth Supplemental Indenture, dated as of [_____] 1, 2023 (the “Indenture”), among the Authority, Bank of Guam, 
as trustee (the “Trustee”), and U.S. Bank National Association, as co-trustee (the “Co-Trustee”). 

The services provided under this Supplemental Continuing Disclosure Agreement relate solely to the 
execution of instructions received from the Authority through use of the DAC system and do not constitute “advice” 
within the meaning of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Act”).  The 
Dissemination Agent will not provide any advice or recommendation to the Authority or anyone on the Authority’s 
behalf regarding the “issuance of municipal securities” or any “municipal financial product” as defined in the Act and 
nothing in this Supplemental Continuing Disclosure Agreement shall be interpreted to the contrary. 

The Authority and the Dissemination Agent covenant and agree as follows: 

SECTION 1. Definitions.  Unless otherwise defined herein, or the context otherwise requires, 
capitalized terms used in this Supplemental Continuing Disclosure Agreement shall have the meanings ascribed 
thereto in the Disclosure Agreement or, if not defined in the Disclosure Agreement, in the Indenture. 

SECTION 2. Purpose of the Supplemental Continuing Disclosure Agreement; Designation as 
Designated Bonds; Application of Disclosure Agreement.  This Supplemental Continuing Disclosure Agreement is 
being executed and delivered by the Authority and the Dissemination Agent for the benefit of the Holders and 
Beneficial Owners of the 2023A Bonds and in order to assist the Participating Underwriters in complying with the 
Rule.  The 2023A Bonds are hereby designated as “Designated Bonds” under the Disclosure Agreement.  Except as 
provided below, all terms and provisions of the Disclosure Agreement are hereby made applicable to the 2023A Bonds 
described herein.   

SECTION 3. Filings with MSRB; Format.  Until otherwise designated by the MSRB or the 
Securities and Exchange Commission, filings with the MSRB are to be made through the Electronic Municipal Market 
Access (EMMA) website of the MSRB, currently located at http://emma.msrb.org.  Any report or filing with the 
MSRB pursuant to this Supplemental Continuing Disclosure Agreement must be submitted in electronic format, 
accompanied by such identifying information as is prescribed by the MSRB. 

SECTION 4. Provisions Applicable to 2023A Bonds.  The following provisions shall apply 
solely to the 2023A Bonds and shall supersede the provisions of the Disclosure Agreement for purposes of the 2023A 
Bonds.   

(a) Solely with respect to the 2023A Bonds, the following terms shall have the following 
meanings: 

“Annual Filing Date” means the date, set forth in Section 3(a), by which the Annual Report is to be 
filed with the MSRB. 

“Certification” means a written certification of compliance signed by the Disclosure Representative 
stating that the Annual Report, Listed Event notice, or Failure to File Event notice, as applicable, delivered 
to the Dissemination Agent is the Annual Report, Listed Event notice or Failure to File Event notice, as 
applicable, required to be submitted to the MSRB under this Supplemental Continuing Disclosure 
Agreement.  A Certification shall accompany each such document submitted to the Dissemination Agent by 
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the Authority and include the full name of the 2023A Bonds and the 9-digit CUSIP numbers for all 2023A 
Bonds to which the document applies. 

“Disclosure Representative” means such person as the Authority shall designate in writing to the 
Dissemination Agent from time to time as the person responsible for providing Information to the 
Dissemination Agent. 

“Failure to File Event” means the Authority’s failure to file an Annual Report on or before the 
Annual Filing Date. 

“Financial Obligation” means, for purposes of the Listed Events set out in Section 5(a)(10) and 
Section (5)(b)(8), a (i) debt obligation; (ii) derivative instrument entered into in connection with, or pledged 
as security or a source of payment for, an existing or planned debt obligation; or (iii) guarantee of (i) or (ii).  
The term “Financial Obligation” shall not include municipal securities (as defined in the Securities Exchange 
Act of 1934, as amended) as to which a final official statement (as defined in the Rule) has been provided to 
the MSRB consistent with the Rule. 

“Force Majeure Event” means: (i) acts of God, war, or terrorist action; (ii) failure or shut-down of 
the Electronic Municipal Market Access system maintained by the MSRB; or (iii) to the extent beyond the 
Dissemination Agent’s reasonable control, interruptions in telecommunications or utilities services, failure, 
malfunction or error of any telecommunications, computer or other electrical, mechanical or technological 
application, service or system, computer virus, interruptions in Internet service or telephone service 
(including due to a virus, electrical delivery problem or similar occurrence) that affect Internet users 
generally, or in the local area in which the Dissemination Agent or the MSRB is located, or acts of any 
government, regulatory or any other competent authority the effect of which is to prohibit the Dissemination 
Agent from performance of its obligations under this Disclosure Agreement. 

“Information” means, collectively, the Annual Reports, the Listed Event notices and the Failure to 
File Event notices. 

“Listed Events” shall mean any of the events listed in Section 5(a) or (b) of the Disclosure 
Agreement. 

“Official Statement” shall mean the Official Statement, dated __________, 2023, relating to the 
2023A Bonds. 

“MSRB” shall mean the Municipal Securities Rulemaking Board or any other entity designated or 
authorized by the Securities and Exchange Commission to receive reports pursuant to the Rule.   

“Repository” shall mean the MSRB. 

(b) With respect to the 2023A Bonds, Section 3 of the Master Continuing Disclosure 
Agreement as originally executed shall not apply and shall be deemed to be replaced by the following:  

“SECTION 3. Provision of Annual Reports. 

(a) The Authority shall, or shall cause the Dissemination Agent to, not later than 270 
days after the end of each fiscal year of the Authority (presently September 30) (the “Annual Filing Date”), 
commencing with the report for the fiscal year ending September 30, 2023, provide to each Repository an 
Annual Report which is consistent with the requirements of Section 4 of the Disclosure Agreement; 
provided that the audited financial statements of the Authority may be submitted separately from the balance 
of the Annual Report and later than the date required above for the filing of the Annual Report if they are 
not available by that date.  If the Authority’s fiscal year changes, it shall give notice of such change in the 
same manner as for a Listed Event under Section 5(a).   
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(b) The Authority shall provide, annually, an electronic copy of the Annual Report 
and Certification to the Dissemination Agent, not later than the Annual Filing Date.  Promptly upon receipt 
of an electronic copy of the Annual Report and the Certification, the Dissemination Agent shall provide an 
Annual Report to the MSRB not later than the Annual Filing Date.  The Annual Report may be submitted 
as a single document or as separate documents comprising a package, and may cross reference other 
information as provided in Section 4 of the Disclosure Agreement. 

(c) If on the fifteenth (15th) day prior to the Annual Filing Date, the Dissemination 
Agent has not received a copy of the Annual Report and Certification, the Dissemination Agent shall contact 
the Disclosure Representative by telephone and in writing (which may be by e-mail) to remind the Authority 
of its undertaking to provide the Annual Report pursuant to Section 3(a).  Upon such reminder, the 
Disclosure Representative shall either (i) provide the Disclosure Dissemination Agent with an electronic 
copy of the Annual Report and the Certification no later than two (2) business days prior to the Annual 
Filing Date, or (ii) instruct the Dissemination Agent in writing that the Authority will not be able to file the 
Annual Report within the time required under this Disclosure Agreement, state the date by which the Annual 
Report for such year will be provided and instruct the Dissemination Agent that a Failure to File Event has 
occurred and to immediately send a notice to the MSRB in substantially the form attached as Exhibit A, 
accompanied by a cover sheet completed by the Dissemination Agent. 

(d) If the Dissemination Agent has not received an Annual Report and Certification 
by 6:00 p.m. Eastern time on the Annual Filing Date (or, if such Annual Filing Date falls on a Saturday, 
Sunday or holiday, then the first business day thereafter) for the Annual Report, a Failure to File Event shall 
have occurred and the Authority irrevocably directs the Dissemination Agent to immediately send a notice 
to the MSRB in substantially the form attached as Exhibit A without reference to the anticipated filing date 
for the Annual Report, accompanied by a cover sheet completed by the Dissemination Agent. 

(e) If the Authority adjusts the Annual Filing Date upon change of its fiscal year, it 
shall provide written notice of such change and the new Annual Filing Date to the Dissemination Agent, 
Trustee and the MSRB, provided, however, that the period between the existing Annual Filing Date and 
new Annual Filing Date shall not exceed one year. 

(f) Any Information received by the Dissemination Agent before 6:00 p.m. Eastern 
time on any business day that it is required to file with the MSRB pursuant to the terms of this Disclosure 
Agreement and that is accompanied by a Certification and all other information required by the terms of 
this Disclosure Agreement will be filed by the Dissemination Agent with the MSRB no later than 11:59 p.m. 
Eastern time on the same business day; provided, however, the Dissemination Agent shall have no liability 
for any delay in filing with the MSRB if such delay is caused by a Force Majeure Event provided that the 
Dissemination Agent uses reasonable efforts to make any such filing as soon as possible.” 

(c) With respect to the 2023A Bonds, references in the Master Continuing Disclosure 
Agreement to Section 5(a) shall be deemed to refer to Sections 5(a) and (b) of such Section 5, as set forth in 
Section 4(d) of this Supplemental Continuing Disclosure Agreement. 

(d) With respect to the 2023A Bonds, Section 5 of the Master Continuing Disclosure 
Agreement as originally executed shall not apply and shall be deemed to be replaced by the following: 

“SECTION 5. Reporting of Significant Events. 

(a) Pursuant to the provisions of this Section 5, the Authority shall give, or cause to be given, 
to the MSRB notice of the occurrence of any of the following events with respect to the 2023A Bonds in a 
timely manner not later than ten business days after the occurrence of the event: 

(1) Principal and interest payment delinquencies; 

(2) Unscheduled draws on debt service reserves reflecting financial difficulties; 
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(3) Unscheduled draws on credit enhancements reflecting financial difficulties; 

(4) Substitution of credit or liquidity providers, or their failure to perform; 

(5) Adverse tax opinions or issuance by the Internal Revenue Service of proposed or 
final determination of taxability or of a Notice of Proposed Issue (IRS Form 
5701 TEB); 

(6) Tender offers; 

(7) Defeasances; 

(8) Rating changes;  

(9) Bankruptcy, insolvency, receivership or similar event of the Authority; or 

(10) Default, event of acceleration, termination event, modification of terms, or other 
similar events under the terms of a Financial Obligation of the obligated person, 
any of which reflect financial difficulties. 

Note: for the purposes of the event identified in subparagraph (9), the event is considered 
to occur when any of the following occur: the appointment of a receiver, fiscal agent or 
similar officer for the Authority in a proceeding under the U.S. Bankruptcy Code or in any 
other proceeding under state or federal law in which a court or governmental authority has 
assumed jurisdiction over substantially all of the assets or business of the Authority, or if 
such jurisdiction has been assumed by leaving the existing governmental body and officials 
or officers in possession but subject to the supervision and orders of a court or 
governmental authority, or the entry of an order confirming a plan of reorganization, 
arrangement or liquidation by a court or governmental authority having supervision or 
jurisdiction over substantially all of the assets or business of the Authority. 

(b) The Authority shall give, or cause to be given, notice of the occurrence of any of the 
following events with respect to the 2023A Bonds, if material, to the MSRB in a timely manner not later than 
ten business days after the occurrence of the event: 

(1) Unless described in paragraph 5(a)(5), other material notices or determinations 
by the Internal Revenue Service with respect to the tax status of the 2023A 
Bonds or other material events affecting the tax status of the 2023A Bonds; 

(2) Modifications to rights of 2023A Bond holders; 

(3) Optional, unscheduled or contingent 2023A Bond calls; 

(4) Release, substitution, or sale of property securing repayment of the 2023A 
Bonds; 

(5) Non-payment related defaults; 

(6) The consummation of a merger, consolidation, or acquisition involving the 
Authority or the sale of all or substantially all of the assets of the Authority, 
other than in the ordinary course of business, the entry into a definitive 
agreement to undertake such an action or the termination of a definitive 
agreement relating to any such actions, other than pursuant to its terms;  
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(7) Appointment of a successor or additional trustee or the change of name of a 
trustee; or 

(8) Incurrence of a Financial Obligation of the obligated person, or agreement to 
covenants, events of default, remedies, priority rights, or other similar terms of a 
Financial Obligation of the obligated person, any of which affect Bond holders. 

(c) Notwithstanding the foregoing, notice of the Listed Events described in subsections (a)(7) 
and (b)(3) need not be given under this subsection any earlier than the notice (if any) of the underlying event 
is given to Holders of affected 2023A Bonds pursuant to the Indenture. 

(d) The Trustee and the Co-Trustee shall, within one (1) Business Day (or as soon thereafter 
as practicable) of obtaining actual knowledge of the occurrence of any of the Listed Events, inform the 
Disclosure Representative of the event, and request that the Authority promptly notify the Dissemination 
Agent in writing whether or not to report the event pursuant to subsections (e) and (f) hereof. 

(e) Whenever the Authority obtains knowledge of the occurrence of a Listed Event under 
subsection 5(b), whether because of a notice from the Trustee or Co-Trustee pursuant to subsection (d) or 
otherwise, the Authority shall as soon as practicable determine if such event is material under applicable 
federal securities laws.  If the Authority determines that the occurrence of such Listed Event would be 
material under applicable federal securities laws, the Authority shall promptly notify the Dissemination 
Agent in writing of the occurrence of the Listed Event.  Such notice shall instruct the Dissemination Agent 
to report the occurrence pursuant to subsection 5(g) hereof and shall be accompanied by a Certification.  If 
in response to a request under subsection 5(d), the Authority determines that such Listed Event would not be 
material under applicable federal securities laws, the Authority shall so notify the Dissemination Agent in 
writing and instruct the Dissemination Agent not to report the occurrence.  If in response to a request under 
subsection 5(d), the Authority determines that such Listed Event is a Listed Event under subsection 5(a), the 
Authority shall so notify the Dissemination Agent in writing and instruct the Dissemination Agent to report 
the occurrence.  Such notice or Certification shall identify the Listed Event that has occurred (which shall be 
any of the categories set forth in Section 5 (a) or (b) of this Disclosure Agreement), include the text of the 
disclosure that the Authority desires to make, contain the written authorization of the Authority for the 
Dissemination Agent to disseminate such information, and identify the date the Authority desires for the 
Dissemination Agent to disseminate the information. 

(f) The Dissemination Agent is under no obligation to notify the Authority or the Disclosure 
Representative of an event that may constitute a Listed Event.  In the event the Dissemination Agent so 
notifies the Disclosure Representative, the Disclosure Representative will promptly instruct the 
Dissemination Agent that either (i) a Listed Event has not occurred and no filing is to be made or (ii) a Listed 
Event has occurred and the Dissemination Agent is to report the occurrence pursuant to subsection (g) of this 
Section 5, which instructions relating to this clause (ii) to be accompanied by a Certification.  Such 
Certification shall identify the Listed Event that has occurred (which shall be any of the categories set forth 
in Section 5 (a) or (b) of this Disclosure Agreement), include the text of the disclosure that the Authority 
desires to make, contain the written authorization of the Authority for the Dissemination Agent to disseminate 
such information, and identify the date the Authority desires for the Dissemination Agent to disseminate the 
information. 

(g) If the Dissemination Agent has been instructed by the Authority as prescribed in subsection 
(e) or (f)(ii) of this Section 5 to report the occurrence of a Listed Event, the Dissemination Agent shall file a 
notice of such occurrence with the MSRB within the time frame set forth in Section 3(f).  This notice will be 
filed with a cover sheet completed by the Dissemination Agent. 

(h) The Authority intends to comply with the Listed Events described in Section 5(a)(10) and 
Section 5(b)(8), and the definition of “Financial Obligation” in Section 2, with reference to the Rule, any 
other applicable federal securities laws and the guidance provided by the Securities and Exchange 
Commission in Release No. 34-83885 dated August 20, 2018 (the “2018 Release”), and any further 
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amendments or written guidance provided by the Securities and Exchange Commission or its staff with 
respect the amendments to the Rule effected by the 2018 Release.” 

(i) With respect to the 2023A Bonds, Section 7 of the Master Continuing Disclosure 
Agreement as originally executed shall not apply and shall be deemed to be replaced by the following: 

“SECTION 7.   Dissemination Agent.  The Authority has appointed Digital Assurance Certification, L.L.C.  
as exclusive Dissemination Agent under this Disclosure Agreement.  The Authority may, upon thirty days’ 
prior written notice to the Dissemination Agent and the Trustee, replace or appoint a successor Dissemination 
Agent.  Upon termination of DAC’s services as Dissemination Agent, whether by notice of the Authority or 
DAC, the Authority agrees to appoint a successor Dissemination Agent or, alternately, agrees to assume all 
responsibilities of Dissemination Agent under this Disclosure Agreement for the benefit of the holders of the 
2023A Bonds.  Notwithstanding any replacement or appointment of a successor, the Authority shall remain 
liable until payment in full for any and all sums owed and payable to the Dissemination Agent.  The 
Dissemination Agent may resign at any time by providing thirty days’ prior written notice to the Authority.” 

(j) With respect to the 2023A Bonds, Section 11 of the Master Continuing Disclosure 
Agreement as originally executed shall not apply and shall be deemed to be replaced by the following: 

“SECTION 11. Duties, Immunities and Liabilities of Disclosure Dissemination Agent 

(a) The Dissemination Agent shall have only such duties as are specifically set forth in this 
Disclosure Agreement.  The Dissemination Agent’s obligation to deliver the information at the times and 
with the contents described herein shall be limited to the extent the Authority has provided such information 
to the Dissemination Agent as required by this Disclosure Agreement.  The Dissemination Agent shall have 
no duty with respect to the content of any disclosures or notice made pursuant to the terms hereof.  The 
Dissemination Agent shall have no duty or obligation to review or verify any Information or any other 
information, disclosures or notices provided to it by the Authority and shall not be deemed to be acting in 
any fiduciary capacity for the Authority, the Holders of the 2023A Bonds or any other party.  The 
Dissemination Agent shall have no responsibility for the Authority’s failure to report to the Dissemination 
Agent a Listed Event or a duty to determine the materiality thereof.  The Dissemination Agent shall have no 
duty to determine, or liability for failing to determine, whether the Authority has complied with this 
Disclosure Agreement.  The Dissemination Agent may conclusively rely upon Certifications of the Authority 
at all times. 

The obligations of the Authority under this Section shall survive resignation or removal of the 
Dissemination Agent and defeasance, redemption or payment of the 2023A Bonds. 

(b) The Dissemination Agent may, from time to time, consult with legal counsel (either in-
house or external) of its own choosing in the event of any disagreement or controversy, or question or doubt 
as to the construction of any of the provisions hereof or its respective duties hereunder, and shall not incur 
any liability and shall be fully protected in acting in good faith upon the advice of such legal counsel.  The 
reasonable fees and expenses of such counsel shall be payable by the Authority. 

(c) All documents, reports, notices, statements, information and other materials provided to 
the MSRB under this Disclosure Agreement shall be provided in an electronic format and accompanied by 
identifying information as prescribed by the MSRB necessary to file such information in accordance with 
this Disclosure Agreement.” 

SECTION 5. Ratification of Disclosure Agreement.  As heretofore supplemented and as 
amended and supplemented hereby, the Disclosure Agreement is in all respects confirmed, except with respect to such 
provisions which apply expressly to the 2023A Bonds as set forth herein, and the Disclosure Agreement, all 
agreements supplemental thereto and this Supplemental Continuing Disclosure Agreement shall be read, taken and 
considered as one instrument. 
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SECTION 6. Counterparts.  This Supplemental Continuing Disclosure Agreement may be 
executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

IN WITNESS WHEREOF, this Supplemental Continuing Disclosure Agreement has been executed 
on behalf of the Authority and the Dissemination Agent by their duly authorized representatives as of the date first 
written above. 

 

 GUAM WATERWORKS AUTHORITY 

 By:  
  Authorized Officer 

 

 DIGITAL ASSURANCE CERTIFICATION, L.L.C. 

 By:  
  Authorized Officer 
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PROPOSED FORM OF  
2024A SUPPLEMENTAL CONTINUING DISCLOSURE AGREEMENT 

This Supplemental Continuing Disclosure Agreement, dated __________, 2024, supplementing and 
amending the Master Continuing Disclosure Agreement, dated as of December 1, 2005 (as supplemented, the 
“Disclosure Agreement”), between the GUAM WATERWORKS AUTHORITY (the “Authority”) and DIGITAL 
ASSURANCE CERTIFICATION, L.L.C. (the “Dissemination Agent” or “DAC”), is being executed by the Authority 
and the Dissemination Agent in connection with the issuance of $__________ Guam Waterworks Authority Water 
and Wastewater System Revenue Refunding Bonds, Series 2024A (the “2024A Bonds”).  The 2024A Bonds are being 
issued pursuant to the Indenture, dated as of December 1, 2005, as supplemented, including as supplemented by the 
Tenth Supplemental Indenture, dated as of [_____] 1, 2024 (the “Indenture”), among the Authority, Bank of Guam, 
as trustee (the “Trustee”), and U.S. Bank National Association, as co-trustee (the “Co-Trustee”). 

The services provided under this Supplemental Continuing Disclosure Agreement relate solely to the 
execution of instructions received from the Authority through use of the DAC system and do not constitute “advice” 
within the meaning of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Act”).  The 
Dissemination Agent will not provide any advice or recommendation to the Authority or anyone on the Authority’s 
behalf regarding the “issuance of municipal securities” or any “municipal financial product” as defined in the Act and 
nothing in this Supplemental Continuing Disclosure Agreement shall be interpreted to the contrary. 

The Authority and the Dissemination Agent covenant and agree as follows: 

SECTION 7. Definitions.  Unless otherwise defined herein, or the context otherwise requires, 
capitalized terms used in this Supplemental Continuing Disclosure Agreement shall have the meanings ascribed 
thereto in the Disclosure Agreement or, if not defined in the Disclosure Agreement, in the Indenture. 

SECTION 8. Purpose of the Supplemental Continuing Disclosure Agreement; Designation as 
Designated Bonds; Application of Disclosure Agreement.  This Supplemental Continuing Disclosure Agreement is 
being executed and delivered by the Authority and the Dissemination Agent for the benefit of the Holders and 
Beneficial Owners of the 2024A Bonds and in order to assist the Participating Underwriters in complying with the 
Rule.  The 2024A Bonds are hereby designated as “Designated Bonds” under the Disclosure Agreement.  Except as 
provided below, all terms and provisions of the Disclosure Agreement are hereby made applicable to the 2024A Bonds 
described herein.   

SECTION 9. Filings with MSRB; Format.  Until otherwise designated by the MSRB or the 
Securities and Exchange Commission, filings with the MSRB are to be made through the Electronic Municipal Market 
Access (EMMA) website of the MSRB, currently located at http://emma.msrb.org.  Any report or filing with the 
MSRB pursuant to this Supplemental Continuing Disclosure Agreement must be submitted in electronic format, 
accompanied by such identifying information as is prescribed by the MSRB. 

SECTION 10. Provisions Applicable to 2024A Bonds.  The following provisions shall apply 
solely to the 2024A Bonds and shall supersede the provisions of the Disclosure Agreement for purposes of the 2024A 
Bonds.   

(e) Solely with respect to the 2024A Bonds, the following terms shall have the following 
meanings: 

“Annual Filing Date” means the date, set forth in Section 3(a), by which the Annual Report is to be 
filed with the MSRB. 

“Certification” means a written certification of compliance signed by the Disclosure Representative 
stating that the Annual Report, Listed Event notice, or Failure to File Event notice, as applicable, delivered 
to the Dissemination Agent is the Annual Report, Listed Event notice or Failure to File Event notice, as 
applicable, required to be submitted to the MSRB under this Supplemental Continuing Disclosure 
Agreement.  A Certification shall accompany each such document submitted to the Dissemination Agent by 
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the Authority and include the full name of the 2024A Bonds and the 9-digit CUSIP numbers for all 2024A 
Bonds to which the document applies. 

“Disclosure Representative” means such person as the Authority shall designate in writing to the 
Dissemination Agent from time to time as the person responsible for providing Information to the 
Dissemination Agent. 

“Failure to File Event” means the Authority’s failure to file an Annual Report on or before the 
Annual Filing Date. 

“Financial Obligation” means, for purposes of the Listed Events set out in Section 5(a)(10) and 
Section (5)(b)(8), a (i) debt obligation; (ii) derivative instrument entered into in connection with, or pledged 
as security or a source of payment for, an existing or planned debt obligation; or (iii) guarantee of (i) or (ii).  
The term “Financial Obligation” shall not include municipal securities (as defined in the Securities Exchange 
Act of 1934, as amended) as to which a final official statement (as defined in the Rule) has been provided to 
the MSRB consistent with the Rule. 

“Force Majeure Event” means: (i) acts of God, war, or terrorist action; (ii) failure or shut-down of 
the Electronic Municipal Market Access system maintained by the MSRB; or (iii) to the extent beyond the 
Dissemination Agent’s reasonable control, interruptions in telecommunications or utilities services, failure, 
malfunction or error of any telecommunications, computer or other electrical, mechanical or technological 
application, service or system, computer virus, interruptions in Internet service or telephone service 
(including due to a virus, electrical delivery problem or similar occurrence) that affect Internet users 
generally, or in the local area in which the Dissemination Agent or the MSRB is located, or acts of any 
government, regulatory or any other competent authority the effect of which is to prohibit the Dissemination 
Agent from performance of its obligations under this Disclosure Agreement. 

“Information” means, collectively, the Annual Reports, the Listed Event notices and the Failure to 
File Event notices. 

“Listed Events” shall mean any of the events listed in Section 5(a) or (b) of the Disclosure 
Agreement. 

“Official Statement” shall mean the Official Statement, dated __________, 2023, relating to the 
2024A Bonds. 

“MSRB” shall mean the Municipal Securities Rulemaking Board or any other entity designated or 
authorized by the Securities and Exchange Commission to receive reports pursuant to the Rule.   

“Repository” shall mean the MSRB. 

(f) With respect to the 2024A Bonds, Section 3 of the Master Continuing Disclosure 
Agreement as originally executed shall not apply and shall be deemed to be replaced by the following:  

“SECTION 3. Provision of Annual Reports. 

(a) The Authority shall, or shall cause the Dissemination Agent to, not later than 270 
days after the end of each fiscal year of the Authority (presently September 30) (the “Annual Filing Date”), 
commencing with the report for the fiscal year ending September 30, 2023, provide to each Repository an 
Annual Report which is consistent with the requirements of Section 4 of the Disclosure Agreement; 
provided that the audited financial statements of the Authority may be submitted separately from the balance 
of the Annual Report and later than the date required above for the filing of the Annual Report if they are 
not available by that date.  If the Authority’s fiscal year changes, it shall give notice of such change in the 
same manner as for a Listed Event under Section 5(a).   
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(b) The Authority shall provide, annually, an electronic copy of the Annual Report 
and Certification to the Dissemination Agent, not later than the Annual Filing Date.  Promptly upon receipt 
of an electronic copy of the Annual Report and the Certification, the Dissemination Agent shall provide an 
Annual Report to the MSRB not later than the Annual Filing Date.  The Annual Report may be submitted 
as a single document or as separate documents comprising a package, and may cross reference other 
information as provided in Section 4 of the Disclosure Agreement. 

(c) If on the fifteenth (15th) day prior to the Annual Filing Date, the Dissemination 
Agent has not received a copy of the Annual Report and Certification, the Dissemination Agent shall contact 
the Disclosure Representative by telephone and in writing (which may be by e-mail) to remind the Authority 
of its undertaking to provide the Annual Report pursuant to Section 3(a).  Upon such reminder, the 
Disclosure Representative shall either (i) provide the Disclosure Dissemination Agent with an electronic 
copy of the Annual Report and the Certification no later than two (2) business days prior to the Annual 
Filing Date, or (ii) instruct the Dissemination Agent in writing that the Authority will not be able to file the 
Annual Report within the time required under this Disclosure Agreement, state the date by which the Annual 
Report for such year will be provided and instruct the Dissemination Agent that a Failure to File Event has 
occurred and to immediately send a notice to the MSRB in substantially the form attached as Exhibit A, 
accompanied by a cover sheet completed by the Dissemination Agent. 

(d) If the Dissemination Agent has not received an Annual Report and Certification 
by 6:00 p.m. Eastern time on the Annual Filing Date (or, if such Annual Filing Date falls on a Saturday, 
Sunday or holiday, then the first business day thereafter) for the Annual Report, a Failure to File Event shall 
have occurred and the Authority irrevocably directs the Dissemination Agent to immediately send a notice 
to the MSRB in substantially the form attached as Exhibit A without reference to the anticipated filing date 
for the Annual Report, accompanied by a cover sheet completed by the Dissemination Agent. 

(e) If the Authority adjusts the Annual Filing Date upon change of its fiscal year, it 
shall provide written notice of such change and the new Annual Filing Date to the Dissemination Agent, 
Trustee and the MSRB, provided, however, that the period between the existing Annual Filing Date and 
new Annual Filing Date shall not exceed one year. 

(f) Any Information received by the Dissemination Agent before 6:00 p.m. Eastern 
time on any business day that it is required to file with the MSRB pursuant to the terms of this Disclosure 
Agreement and that is accompanied by a Certification and all other information required by the terms of 
this Disclosure Agreement will be filed by the Dissemination Agent with the MSRB no later than 11:59 p.m. 
Eastern time on the same business day; provided, however, the Dissemination Agent shall have no liability 
for any delay in filing with the MSRB if such delay is caused by a Force Majeure Event provided that the 
Dissemination Agent uses reasonable efforts to make any such filing as soon as possible.” 

(g) With respect to the 2024A Bonds, references in the Master Continuing Disclosure 
Agreement to Section 5(a) shall be deemed to refer to Sections 5(a) and (b) of such Section 5, as set forth in 
Section 4(d) of this Supplemental Continuing Disclosure Agreement. 

(h) With respect to the 2024A Bonds, Section 5 of the Master Continuing Disclosure 
Agreement as originally executed shall not apply and shall be deemed to be replaced by the following: 

“SECTION 5. Reporting of Significant Events. 

(k) Pursuant to the provisions of this Section 5, the Authority shall give, or cause to be given, 
to the MSRB notice of the occurrence of any of the following events with respect to the 2024A Bonds in a 
timely manner not later than ten business days after the occurrence of the event: 

(11) Principal and interest payment delinquencies; 

(12) Unscheduled draws on debt service reserves reflecting financial difficulties; 
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(13) Unscheduled draws on credit enhancements reflecting financial difficulties; 

(14) Substitution of credit or liquidity providers, or their failure to perform; 

(15) Adverse tax opinions or issuance by the Internal Revenue Service of proposed or 
final determination of taxability or of a Notice of Proposed Issue (IRS Form 
5701 TEB); 

(16) Tender offers; 

(17) Defeasances; 

(18) Rating changes;  

(19) Bankruptcy, insolvency, receivership or similar event of the Authority; or 

(20) Default, event of acceleration, termination event, modification of terms, or other 
similar events under the terms of a Financial Obligation of the obligated person, 
any of which reflect financial difficulties. 

Note: for the purposes of the event identified in subparagraph (9), the event is considered 
to occur when any of the following occur: the appointment of a receiver, fiscal agent or 
similar officer for the Authority in a proceeding under the U.S. Bankruptcy Code or in any 
other proceeding under state or federal law in which a court or governmental authority has 
assumed jurisdiction over substantially all of the assets or business of the Authority, or if 
such jurisdiction has been assumed by leaving the existing governmental body and officials 
or officers in possession but subject to the supervision and orders of a court or 
governmental authority, or the entry of an order confirming a plan of reorganization, 
arrangement or liquidation by a court or governmental authority having supervision or 
jurisdiction over substantially all of the assets or business of the Authority. 

(l) The Authority shall give, or cause to be given, notice of the occurrence of any of the 
following events with respect to the 2024A Bonds, if material, to the MSRB in a timely manner not later than 
ten business days after the occurrence of the event: 

(9) Unless described in paragraph 5(a)(5), other material notices or determinations 
by the Internal Revenue Service with respect to the tax status of the 2024A 
Bonds or other material events affecting the tax status of the 2024A Bonds; 

(10) Modifications to rights of 2024A Bond holders; 

(11) Optional, unscheduled or contingent 2024A Bond calls; 

(12) Release, substitution, or sale of property securing repayment of the 2024A 
Bonds; 

(13) Non-payment related defaults; 

(14) The consummation of a merger, consolidation, or acquisition involving the 
Authority or the sale of all or substantially all of the assets of the Authority, 
other than in the ordinary course of business, the entry into a definitive 
agreement to undertake such an action or the termination of a definitive 
agreement relating to any such actions, other than pursuant to its terms;  
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(15) Appointment of a successor or additional trustee or the change of name of a 
trustee; or 

(16) Incurrence of a Financial Obligation of the obligated person, or agreement to 
covenants, events of default, remedies, priority rights, or other similar terms of a 
Financial Obligation of the obligated person, any of which affect Bond holders. 

(m) Notwithstanding the foregoing, notice of the Listed Events described in subsections (a)(7) 
and (b)(3) need not be given under this subsection any earlier than the notice (if any) of the underlying event 
is given to Holders of affected 2024A Bonds pursuant to the Indenture. 

(n) The Trustee and the Co-Trustee shall, within one (1) Business Day (or as soon thereafter 
as practicable) of obtaining actual knowledge of the occurrence of any of the Listed Events, inform the 
Disclosure Representative of the event, and request that the Authority promptly notify the Dissemination 
Agent in writing whether or not to report the event pursuant to subsections (e) and (f) hereof. 

(o) Whenever the Authority obtains knowledge of the occurrence of a Listed Event under 
subsection 5(b), whether because of a notice from the Trustee or Co-Trustee pursuant to subsection (d) or 
otherwise, the Authority shall as soon as practicable determine if such event is material under applicable 
federal securities laws.  If the Authority determines that the occurrence of such Listed Event would be 
material under applicable federal securities laws, the Authority shall promptly notify the Dissemination 
Agent in writing of the occurrence of the Listed Event.  Such notice shall instruct the Dissemination Agent 
to report the occurrence pursuant to subsection 5(g) hereof and shall be accompanied by a Certification.  If 
in response to a request under subsection 5(d), the Authority determines that such Listed Event would not be 
material under applicable federal securities laws, the Authority shall so notify the Dissemination Agent in 
writing and instruct the Dissemination Agent not to report the occurrence.  If in response to a request under 
subsection 5(d), the Authority determines that such Listed Event is a Listed Event under subsection 5(a), the 
Authority shall so notify the Dissemination Agent in writing and instruct the Dissemination Agent to report 
the occurrence.  Such notice or Certification shall identify the Listed Event that has occurred (which shall be 
any of the categories set forth in Section 5 (a) or (b) of this Disclosure Agreement), include the text of the 
disclosure that the Authority desires to make, contain the written authorization of the Authority for the 
Dissemination Agent to disseminate such information, and identify the date the Authority desires for the 
Dissemination Agent to disseminate the information. 

(p) The Dissemination Agent is under no obligation to notify the Authority or the Disclosure 
Representative of an event that may constitute a Listed Event.  In the event the Dissemination Agent so 
notifies the Disclosure Representative, the Disclosure Representative will promptly instruct the 
Dissemination Agent that either (i) a Listed Event has not occurred and no filing is to be made or (ii) a Listed 
Event has occurred and the Dissemination Agent is to report the occurrence pursuant to subsection (g) of this 
Section 5, which instructions relating to this clause (ii) to be accompanied by a Certification.  Such 
Certification shall identify the Listed Event that has occurred (which shall be any of the categories set forth 
in Section 5 (a) or (b) of this Disclosure Agreement), include the text of the disclosure that the Authority 
desires to make, contain the written authorization of the Authority for the Dissemination Agent to disseminate 
such information, and identify the date the Authority desires for the Dissemination Agent to disseminate the 
information. 

(q) If the Dissemination Agent has been instructed by the Authority as prescribed in subsection 
(e) or (f)(ii) of this Section 5 to report the occurrence of a Listed Event, the Dissemination Agent shall file a 
notice of such occurrence with the MSRB within the time frame set forth in Section 3(f).  This notice will be 
filed with a cover sheet completed by the Dissemination Agent. 

(r) The Authority intends to comply with the Listed Events described in Section 5(a)(10) and 
Section 5(b)(8), and the definition of “Financial Obligation” in Section 2, with reference to the Rule, any 
other applicable federal securities laws and the guidance provided by the Securities and Exchange 
Commission in Release No. 34-83885 dated August 20, 2018 (the “2018 Release”), and any further 
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amendments or written guidance provided by the Securities and Exchange Commission or its staff with 
respect the amendments to the Rule effected by the 2018 Release.” 

(s) With respect to the 2024A Bonds, Section 7 of the Master Continuing Disclosure 
Agreement as originally executed shall not apply and shall be deemed to be replaced by the following: 

“SECTION 7.   Dissemination Agent.  The Authority has appointed Digital Assurance Certification, L.L.C.  
as exclusive Dissemination Agent under this Disclosure Agreement.  The Authority may, upon thirty days’ 
prior written notice to the Dissemination Agent and the Trustee, replace or appoint a successor Dissemination 
Agent.  Upon termination of DAC’s services as Dissemination Agent, whether by notice of the Authority or 
DAC, the Authority agrees to appoint a successor Dissemination Agent or, alternately, agrees to assume all 
responsibilities of Dissemination Agent under this Disclosure Agreement for the benefit of the holders of the 
2024A Bonds.  Notwithstanding any replacement or appointment of a successor, the Authority shall remain 
liable until payment in full for any and all sums owed and payable to the Dissemination Agent.  The 
Dissemination Agent may resign at any time by providing thirty days’ prior written notice to the Authority.” 

(t) With respect to the 2024A Bonds, Section 11 of the Master Continuing Disclosure 
Agreement as originally executed shall not apply and shall be deemed to be replaced by the following: 

“SECTION 11. Duties, Immunities and Liabilities of Disclosure Dissemination Agent 

(d) The Dissemination Agent shall have only such duties as are specifically set forth in this 
Disclosure Agreement.  The Dissemination Agent’s obligation to deliver the information at the times and 
with the contents described herein shall be limited to the extent the Authority has provided such information 
to the Dissemination Agent as required by this Disclosure Agreement.  The Dissemination Agent shall have 
no duty with respect to the content of any disclosures or notice made pursuant to the terms hereof.  The 
Dissemination Agent shall have no duty or obligation to review or verify any Information or any other 
information, disclosures or notices provided to it by the Authority and shall not be deemed to be acting in 
any fiduciary capacity for the Authority, the Holders of the 2024A Bonds or any other party.  The 
Dissemination Agent shall have no responsibility for the Authority’s failure to report to the Dissemination 
Agent a Listed Event or a duty to determine the materiality thereof.  The Dissemination Agent shall have no 
duty to determine, or liability for failing to determine, whether the Authority has complied with this 
Disclosure Agreement.  The Dissemination Agent may conclusively rely upon Certifications of the Authority 
at all times. 

The obligations of the Authority under this Section shall survive resignation or removal of the 
Dissemination Agent and defeasance, redemption or payment of the 2024A Bonds. 

(e) The Dissemination Agent may, from time to time, consult with legal counsel (either in-
house or external) of its own choosing in the event of any disagreement or controversy, or question or doubt 
as to the construction of any of the provisions hereof or its respective duties hereunder, and shall not incur 
any liability and shall be fully protected in acting in good faith upon the advice of such legal counsel.  The 
reasonable fees and expenses of such counsel shall be payable by the Authority. 

(f) All documents, reports, notices, statements, information and other materials provided to 
the MSRB under this Disclosure Agreement shall be provided in an electronic format and accompanied by 
identifying information as prescribed by the MSRB necessary to file such information in accordance with 
this Disclosure Agreement.” 

SECTION 11. Ratification of Disclosure Agreement.  As heretofore supplemented and as 
amended and supplemented hereby, the Disclosure Agreement is in all respects confirmed, except with respect to such 
provisions which apply expressly to the 2024A Bonds as set forth herein, and the Disclosure Agreement, all 
agreements supplemental thereto and this Supplemental Continuing Disclosure Agreement shall be read, taken and 
considered as one instrument. 
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SECTION 12. Counterparts.  This Supplemental Continuing Disclosure Agreement may be 
executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 

IN WITNESS WHEREOF, this Supplemental Continuing Disclosure Agreement has been executed 
on behalf of the Authority and the Dissemination Agent by their duly authorized representatives as of the date first 
written above. 

 

 GUAM WATERWORKS AUTHORITY 

 By:  
  Authorized Officer 

 

 DIGITAL ASSURANCE CERTIFICATION, L.L.C. 

 By:  
  Authorized Officer 
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$[____] 

Guam Waterworks Authority 
Water and Wastewater System  

Revenue Refunding Bonds 
Series 2023A 

 
BOND PURCHASE AGREEMENT 

[Sale Date], 2023 

 

Guam Waterworks Authority 
Gloria B. Nelson Public Service Building 
688 Route 15  
Mangilao, Guam 96913 

Guam Economic Development Authority 
ITC Building 
590 South Marine Corps Drive, Suite 511 
Tamuning, Guam 96931 

Ladies and Gentlemen: 

Citigroup Global Markets Inc. (the “Representative”), on behalf of itself and RBC Capital 
Markets, LLC (together, the “Underwriters”), hereby offers to enter into this Bond Purchase 
Agreement with the Guam Waterworks Authority (the “Authority”) for the purchase by the 
Underwriters and the sale by the Authority of its Water and Wastewater System Revenue 
Refunding Bonds specified below.  This offer is made subject to acceptance thereof by the 
Authority and the Guam Economic Development Authority (“GEDA”) prior to 11:59 p.m., 
prevailing time in New York, New York, on the date hereof, and, upon such acceptance, 
evidenced by the signature of a duly authorized officer of the Authority and GEDA in the space 
provided below, this Bond Purchase Agreement shall be in full force and effect in accordance 
with its terms and shall be binding upon the Authority and the Underwriters.  Capitalized terms 
used herein and not otherwise defined shall have the meanings assigned to them in the Official 
Statement (as defined herein). 

A. Purchase of the 2023 Bonds; Authorization. 

1. Upon the terms and conditions and upon the basis of the representations and warranties 
herein set forth, the Underwriters hereby agree to purchase from the Authority, and the 
Authority hereby agrees to sell to the Underwriters, all (but not less than all) of the 
Authority’s Water and Wastewater System Revenue Refunding Bonds, Series 2023 (the 
“2023 Bonds”).  The purchase price for the 2023 Bonds shall be $[____] (the “2023 
Purchase Price”), representing the principal amount of the 2023 Bonds of $[____], 
[plus/less] a net original issue [premium/discount] of $[____], and less an underwriters’ 
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discount of $[_____].  The 2023 Bonds shall be dated the date of original issuance thereof 
(the “Dated Date”), shall mature on the dates, shall be subject to prior redemption, and 
shall bear interest (from the Dated Date) at the rates, all as set forth in Appendix A, 
attached hereto, and shall be payable at the times and in the manner, and shall otherwise 
have the terms and provisions, set forth in the Ninth Supplemental Indenture. 

2. [To update]  The issuance, sale and delivery of the 2023 Bonds have been approved by 
Resolution No. [____] of the Consolidated Commission on Utilities adopted on [___], 
2023 (the “CCU Resolution”).  The issuance and sale of the 2023 Bonds have been 
approved by GEDA pursuant to Resolution No. [__] adopted on [___], 2023 (the “GEDA 
Resolution”) and by the Guam Public Utilities Commission pursuant to the Orders in 
GWA Docket No. [___] dated [___], 2023 (the “PUC Order”).  The 2023 Bonds shall be 
issued pursuant to Chapter 14 of Title 12 of the Guam Code Annotated, as amended (the 
“Act”) and Public Law No. 28-71, adopted by the Guam Legislature (the “Legislature”) on 
October 26, 2005 and signed by the Governor on November 3, 2005, as amended by 
Public Law No. 30-145, adopted by the Legislature on May 3, 2010 and signed by the 
Acting Governor on May 17, 2010, and as further amended by Public Law No. 32-069, 
adopted by the Legislature on November 5, 2013 and signed by the Governor on 
November 7, 2013 (the “Bond Act”).  The 2023 Bonds shall be as described in and shall 
be issued and secured under and pursuant to an Indenture, dated as of December 1, 2005, 
as previously supplemented and amended (the “General Indenture”), and as supplemented 
by a Ninth Supplemental Indenture, dated as of [___], 2023 (the “Ninth Supplemental 
Indenture” and, together with the General Indenture, the “Indenture”), each by and among 
the Authority, Bank of Guam, as trustee and depositary (the “Trustee”) and U.S. Bank 
Trust Company, National Association, as co-trustee and paying agent and registrar (the 
“Co-Trustee”). 

B. The Closing.  The “Closing” shall take place at 11:45 p.m., Guam time on [Closing Date], 
2023 (8:45 a.m., New York time, on [Closing Date], 2023), or on such other date or at such 
other time as shall have been mutually agreed upon by the Authority and the Underwriters as 
the date on or place at which the Closing shall occur (the “Closing Date”).  At 8:45 a.m., New 
York time (or as soon thereafter as The Depository Trust Company (“DTC”) permits), on the 
Closing Date, the Authority will cause the 2023 Bonds in definitive form, duly executed and 
authenticated, to be delivered to the principal office of DTC in New York, New York.  
Simultaneously with such delivery, and provided that all conditions to the obligations of the 
Underwriters set forth in Section K hereof have been satisfied and the documents referred to 
therein are in form and substance satisfactory to the Representative, the Representative will 
cause the 2023 Purchase Price of the 2023 Bonds to be paid in immediately available funds to 
the order of the Authority.  The 2023 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 
original 2023 Bond for each maturity of the 2023 Bonds and the 2023 Bonds will be 
delivered to the Co-Trustee, as FAST agent on behalf of DTC pursuant to DTC’s Fast 
Automated Securities Transfer program, at or before the date and time of the Closing.  The 
failure of the 2023 Bonds to bear correct CUSIP numbers shall not be a basis for failure of the 
Underwriters to accept delivery of the 2023 Bonds. 

CCU Regular Board Meeting, September 27, 2023 - GWA

164



3 

3831669.2  047063  AGMT 

C. Establishment of Issue Price of 2023 Bonds. 

1. The Representative, on behalf of the Underwriters, agrees to assist the Authority in 
establishing the issue price of the 2023 Bonds and shall execute and deliver to the 
Authority at Closing an “issue price” or similar certificate, together with the supporting 
pricing wires or equivalent communications, substantially in the form attached hereto as 
Exhibit A, with such modifications as may be appropriate or necessary, in the reasonable 
judgment of the Representative, the Authority and Orrick Herrington & Sutcliffe LLP 
(“Bond Counsel”), to accurately reflect, as applicable, the sales price or prices or the initial 
offering price or prices to the public of the 2023 Bonds.   

2. [Except as otherwise set forth in Schedule I attached hereto,] the Authority will treat the 
first price at which 10% of each maturity of the 2023 Bonds (the “10% test”) is sold to the 
public as the issue price of that maturity.  At or promptly after the execution of this Bond 
Purchase Agreement, the Representative shall report to the Authority the price or prices at 
which the Underwriters have sold to the public each maturity of 2023 Bonds.  For 
purposes of this Section, if 2023 Bonds mature on the same date but have different interest 
rates, each separate CUSIP number within that maturity will be treated as a separate 
maturity of the 2023 Bonds.    

3. [The Representative confirms that the Underwriters have offered the 2023 Bonds to the 
public on or before the date of this Bond Purchase Agreement at the offering price or 
prices (the “initial offering price”), or at the corresponding yield or yields, set forth in 
Schedule I attached hereto, except as otherwise set forth therein.  Schedule I also sets 
forth, as of the date of this Bond Purchase Agreement, the maturities, if any, of the 2023 
Bonds for which the 10% test has not been satisfied and for which the Authority and the 
Representative, on behalf of the Underwriters, agree that (i) the Representative will retain 
all unsold 2023 Bonds of each maturity for which the 10% test has not been satisfied and 
not allocate any such 2023 Bonds to any other Underwriter and (ii) the restrictions set 
forth in the next sentence shall apply, which will allow the Authority to treat the initial 
offering price to the public of each such maturity as of the sale date as the issue price of 
that maturity (the “hold-the-offering-price rule”).  So long as the hold-the-offering-price 
rule remains applicable to any maturity of the 2023 Bonds, the Representative will neither 
offer nor sell unsold 2023 Bonds of that maturity to any person at a price that is higher 
than the initial offering price to the public during the period starting on the sale date and 
ending on the earlier of the following:  

(1) the close of the fifth (5th) business day after the sale date; or 

(2) the date on which the Underwriters have sold at least 10% of that maturity of 
the 2023 Bonds to the public at a price that is no higher than the initial 
offering price to the public. 

The Representative will advise the Authority promptly after the close of the fifth (5th) business 
day after the sale date whether the Underwriters have sold 10% of that maturity of the 2023 Bonds 
to the public at a price that is no higher than the initial offering price to the public.] 
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4. The Representative confirms that: 

(a) any agreement among underwriters, any selling group agreement and each third-
party distribution agreement (to which the Representative is a party) relating to the 
initial sale of the 2023 Bonds to the public, together with the related pricing wires, 
contains or will contain language obligating each Underwriter, each dealer who is a 
member of the selling group and each broker-dealer that is a party to such third-
party distribution agreement, as applicable: 

(i) (A) to report the prices at which it sells to the public the unsold 2023 Bonds of 
each maturity allocated to it, whether or not the Closing Date has occurred, 
until either all 2023 Bonds of that maturity allocated to it have been sold or it 
is notified by the Representative that the 10% test has been satisfied as to the 
2023 Bonds of that maturity, provided that, the reporting obligation after the 
Closing Date may be at reasonable periodic intervals or otherwise upon 
request of the Representative, and (B) to comply with the hold-the-offering-
price rule, if applicable, if and for so long as directed by the Representative 
and as set forth in the related pricing wires, and 

(ii) to promptly notify the Representative of any sales of 2023 Bonds that, to its 
knowledge, are made to a purchaser who is a related party to an underwriter 
participating in the initial sale of the 2023 Bonds to the public (each such term 
being used as defined below),  

(iii) to acknowledge that, unless otherwise advised by the Underwriter, dealer or 
broker-dealer, the Representative shall assume that each order submitted by 
the Underwriter, dealer or broker-dealer is a sale to the public. 

(b) any agreement among underwriters or selling group agreement relating to the 
initial sale of the 2023 Bonds to the public, together with the related pricing wires, 
contains or will contain language obligating each Underwriter or dealer that is a 
party to a third-party distribution agreement to be employed in connection with the 
initial sale of the 2023 Bonds to the public to require each broker-dealer that is a 
party to such third-party distribution agreement to (A) report the prices at which it 
sells to the public the unsold 2023 Bonds of each maturity allocated to it, whether 
or not the Closing Date has occurred, until either all 2023 Bonds of that maturity 
allocated to it have been sold or it is notified by the Representative or such 
Underwriter or dealer that the 10% test has been satisfied as to the 2023 Bonds of 
that maturity, provided that, the reporting obligation after the Closing Date may be 
at reasonable periodic intervals or otherwise upon request of the Representative or 
such Underwriter or dealer, and (B) comply with the hold-the-offering-price rule, if 
applicable, if and for so long as directed by the Representative or the Underwriter 
or the dealer and as set forth in the related pricing wires. 

5. The Authority acknowledges that, in making the representations set forth in this section, 
the Representative will rely on (i) the agreement of each Underwriter to comply with the 
requirements for establishing issue price of the 2023 Bonds, including, but not limited to, 
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its agreement to comply with the hold-the-offering-price rule, if applicable to the 2023 
Bonds, as set forth in an agreement among underwriters and the related pricing wires, (ii) 
in the event a selling group has been created in connection with the initial sale of the 2023 
Bonds to the public, the agreement of each dealer who is a member of the selling group to 
comply with the requirements for establishing issue price of the 2023 Bonds, including, 
but not limited to, its agreement to comply with the hold-the-offering-price rule, if 
applicable to the 2023 Bonds, as set forth in a selling group agreement and the related 
pricing wires, and (iii) in the event that an Underwriter or dealer who is a member of the 
selling group is a party to a third-party distribution agreement that was employed in 
connection with the initial sale of the 2023 Bonds to the public, the agreement of each 
broker-dealer that is a party to such agreement to comply with the requirements for 
establishing issue price of the 2023 Bonds, including, but not limited to, its agreement to 
comply with the hold-the-offering-price rule, if applicable to the 2023 Bonds, as set forth 
in the third-party distribution agreement and the related pricing wires.  The Authority 
further acknowledges that each Underwriter shall be solely liable for its failure to comply 
with its agreement regarding the requirements for establishing issue price of the 2023 
Bonds, including, but not limited to, its agreement to comply with the hold-the-offering-
price rule, if applicable to the 2023 Bonds, and that no Underwriter shall be liable for the 
failure of any other Underwriter, or of any dealer who is a member of a selling group, or of 
any broker-dealer that is a party to a third-party distribution agreement, to comply with its 
corresponding agreement to comply with the requirements for establishing issue price of 
the 2023 Bonds, including, but not limited to, its agreement to comply with the hold-the-
offering-price rule, if applicable to the 2023 Bonds.   

6. The Underwriters acknowledge that sales of any 2023 Bonds to any person that is a related 
party to an underwriter participating in the initial sale of the 2023 Bonds to the public 
(each such term being used as defined below) shall not constitute sales to the public for 
purposes of this section.  Further, for purposes of this section: 

(a) “public” means any person other than an underwriter or a related party,  

(b) “underwriter” means (A) any person that agrees pursuant to a written contract with 
the Authority (or with the lead underwriter to form an underwriting syndicate) to 
participate in the initial sale of the 2023 Bonds to the public and (B) any person 
that agrees pursuant to a written contract directly or indirectly with a person 
described in clause (A) to participate in the initial sale of the 2023 Bonds to the 
public (including a member of a selling group or a party to a third-party 
distribution agreement participating in the initial sale of the 2023 Bonds to the 
public),  

(c) a purchaser of any of the 2023 Bonds is a “related party” to an underwriter if the 
underwriter and the purchaser are subject, directly or indirectly, to (A) more than 
50% common ownership of the voting power or the total value of their stock, if 
both entities are corporations (including direct ownership by one corporation of 
another), (B) more than 50% common ownership of their capital interests or profits 
interests, if both entities are partnerships (including direct ownership by one 
partnership of another), or (C) more than 50% common ownership of the value of 
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the outstanding stock of the corporation or the capital interests or profit interests of 
the partnership, as applicable, if one entity is a corporation and the other entity is a 
partnership (including direct ownership of the applicable stock or interests by one 
entity of the other), and  

(d) “sale date” means the date of execution of this Bond Purchase Agreement by all 
parties. 

D. Official Statement. 

1. The Authority hereby consents to and confirms the prior use by the Underwriters of the 
Preliminary Official Statement (in printed or electronic form) dated [___], 2023 (the 
“Preliminary Official Statement”), that has been approved by the Authority, in connection 
with the public offering of the 2023 Bonds by the Underwriters, and further confirms the 
authority of the Underwriters to use, and consents to the use of, a final Official Statement 
(in printed or electronic form) with respect to the 2023 Bonds, to be dated the date hereof 
(or such other date as may be mutually agreed by the Authority and the Representative), 
and any amendments or supplements thereto that shall be approved by the Authority (the 
“Official Statement”), in connection with the public offering and sale of the 2023 Bonds.  
The Authority hereby represents and warrants that the Preliminary Official Statement, 
previously furnished to the Underwriters was “deemed final” by the Authority as of its 
date with respect to the 2023 Bonds for purposes of Rule 15c2-12 (“Rule 15c2-12”), 
promulgated by the Securities and Exchange Commission (the “SEC”) under the Securities 
Exchange Act of 1934, as amended (the “Exchange Act”), except for the omission of such 
information as is specified in Rule 15c2-12(b)(1). 

2. The Authority shall provide or cause to be provided to the Representative within seven (7) 
business days after the date of this Bond Purchase Agreement, or three (3) business days 
prior to the Closing, whichever comes first, copies of a final Official Statement in 
sufficient quantity to permit the Underwriters to comply with Rule 15c2-12 and other 
applicable rules of the SEC and the Municipal Securities Rulemaking Board (the 
“MSRB”). 

3. The Authority hereby authorizes the Representative to file, and the Representative hereby 
agrees to file, the Official Statement with the MSRB through its EMMA system. 

E. Amendments to Official Statement.  The Authority covenants with the Underwriters to notify 
promptly the Representative if, during the “Update Period,” which is defined to mean 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 (as hereinafter defined), 
any event shall occur, or information comes to the attention of the Authority that would cause 
the Official Statement (whether or not previously supplemented or amended) to contain any 
untrue statement of a material fact or to omit to state a material fact necessary in order to 
make the statements therein, in the light of the circumstances under which they were made, 
not misleading, and if in the opinion of the Representative such event or information requires 
the preparation and distribution of a supplement or amendment to the Official Statement, to 
prepare and furnish to the Representative, at the Authority’s expense, such number of copies 
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of the supplement or amendment to the Official Statement, in form and substance mutually 
agreed upon by the Authority and approved by the Representative, as the Representative may 
reasonably request and if such notification shall be given subsequent to the Closing Date, 
such additional legal opinions, certificates, instruments, and other documents as the 
Representative may reasonably deem necessary to evidence the truth and accuracy of any 
such supplement or amendment to the Official Statement. 

F. Public Offering.  The Underwriters intend to make an initial public offering of all the 2023 
Bonds at prices not in excess of the initial offering price or prices set forth in the Official 
Statement; provided, however, that the Underwriters may change such initial offering price or 
prices as they deem necessary, in their sole discretion, in connection with the offering of the 
2023 Bonds without any requirement of prior notice, and may offer and sell the 2023 Bonds 
to certain institutions at prices lower than those stated in the Official Statement. 

G. End of Underwriting Period.  For purposes of this Bond Purchase Agreement, the “End of the 
Underwriting Period” shall mean the earlier of the Closing Date, unless the Authority has 
been notified to the contrary in writing by the Representative on or prior to the Closing Date, 
or the date on which the “end of the underwriting period” for the 2023 Bonds has occurred 
under Rule 15c2-12, but in any event not later than 25 days after the Closing Date. 

1. The Underwriters shall provide to the Authority upon request such information as may be 
reasonably required by the Authority in order to determine whether the “end of the 
underwriting period” for the 2023 Bonds has occurred under Rule 15c2-12 with respect to 
the unsold balance of 2023 Bonds that are held by either of the Underwriters for sale to the 
public within the meaning of Rule 15c2-12. 

2. Within one business day following receipt thereof, the Representative shall deliver the 
Official Statement and any supplement or amendment thereto to the MSRB through its 
EMMA system. 

H. Plan of Financing. 

1. The 2023 Bonds shall be issued and secured as described in Section A hereof, substantially 
in the form delivered to the Underwriters, with only such changes therein as shall be 
mutually agreed upon between the Authority and the Underwriters prior to Closing. 

2. The 2023 Bonds are being issued by the Authority for the following purposes:  (a) to 
refund a portion of the Authority’s [______________] (collectively, the “Refunded 
Bonds”), and (b)  to pay certain expenses incurred in connection with the issuance of the 
2023 Bonds and refunding of the Refunded Bonds.  The refunding of the Refunded Bonds 
will be facilitated by a request by the Authority for a tender of the Refunded Bonds [and 
either exchange the Bonds for the Refunded Bonds], or use the proceeds of the Bonds to 
purchase and cancel the Refunded Bonds, as described in the Preliminary Official 
Statement and the Dealer Manager Agreement (the “Dealer Manager Agreement”) 
attached hereto as Exhibit C, between the Authority and Citigroup Global Markets Inc., as 
dealer manager thereunder (in such capacity, the “Dealer Manager”).  [____] will serve as 
tender agent and information agent (the “Tender Agent”) in connection therewith pursuant 
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to a Tender Agent Agreement, by and between the Authority and the Tender Agent (the 
“Tender Agent Agreement”).  A portion of the proceeds of the Bonds will be held in an 
escrow fund to be established pursuant to the Escrow Agreement (the “Escrow 
Agreement”), by and between the Authority and U.S. Bank Trust Company, National 
Association, as escrow agent (the “Escrow Agent”), for the purpose of paying and 
redeeming or defeasing certain of the Refunded Bonds. 

I. Secondary Market Disclosure.  The Authority agrees to comply with any and all rules and 
regulations currently in effect and which hereafter may be adopted by the SEC or the MSRB 
which are applicable to the 2023 Bonds relating to secondary market disclosure for the 2023 
Bonds, including, but not limited to, Rule 15c2-12.  To that end, the Authority will undertake, 
when required by such rules and regulations, pursuant to the Indenture and the Master 
Continuing Disclosure Agreement, dated as of December 1, 2005, as amended and 
supplemented, and as further amended and supplemented by that certain Supplemental 
Continuing Disclosure Agreement relating to the 2023 Bonds, dated as of the Closing Date 
(the “Continuing Disclosure Agreement” and together with the Ninth Supplemental Indenture 
and the Escrow Agreement, collectively the “Legal Documents”), by and between the 
Authority and Digital Assurance Certification, L.L.C., as dissemination agent (the 
“Dissemination Agent”), to provide annual reports and notices of certain events as required 
therein.  A description of this undertaking is set forth in the Preliminary Official Statement 
and will also be set forth in the Official Statement.  Other than as described in the Preliminary 
Official Statement or the Official Statement, the Authority has not failed within the previous 
five years to comply in all material respects with any previous undertakings to provide 
financial information or notices of material events in accordance with the Rule 15c2-12. 

J. Representations, Warranties and Covenants of the Authority.  The Authority represents and 
warrants to, and agrees with, each of the Underwriters that: 

1. The Authority is duly organized and validly existing as a Guam public corporation with 
full legal right, power and authority to issue the 2023 Bonds pursuant to the Act. 

2. The Authority has full legal right, power and authority to:  (a) execute and deliver this 
Bond Purchase Agreement, (b) execute and deliver the Ninth Supplemental Indenture, the 
Continuing Disclosure Agreement, and the Escrow Agreement on the Closing Date, 
(c) deliver the Preliminary Official Statement and execute and deliver the Official 
Statement, (d) issue, sell and deliver the 2023 Bonds to the Underwriters pursuant to the 
Indenture, as provided herein; (e) pay the purchase price of or refund the Refunded Bonds; 
(f) perform its obligations under the 2023 Bonds, the General Indenture and the Legal 
Documents and this Bond Purchase Agreement, and (g) to carry out and consummate all 
other transactions contemplated thereby and hereby. 

3. By all necessary official action, the Authority has duly authorized and approved the 
preparation, use, and distribution of the Preliminary Official Statement, the preparation, 
execution and delivery of the Official Statement, the execution and delivery, use, and 
distribution of, and the performance of its obligations under the General Indenture, the 
2023 Bonds, this Bond Purchase Agreement and the Legal Documents, and the 
consummation by it of all other transactions contemplated by this Bond Purchase 
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Agreement, the General Indenture and the Legal Documents.  Upon execution and 
delivery by the Authority (assuming due authorization, execution and delivery by and 
enforceability against the other parties thereto), the Legal Documents and this Bond 
Purchase Agreement will be, and the General Indenture is in full force and effect and each 
will or does constitute the legal, valid and binding agreement or obligation of the 
Authority, enforceable in accordance with its terms, except as enforcement thereof may be 
limited by bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable 
principles relating to or limiting creditors’ rights generally, the application of equitable 
principles, the exercise of judicial discretion and the limitations on legal remedies against 
the Authority. 

4. The 2023 Bonds, when issued, authenticated and delivered in accordance with the 
Indenture, and sold to the Underwriters as provided herein, will constitute legal, valid and 
binding obligations of the Authority in conformity with and entitled to the benefit and 
security of the Indenture, and enforceable in accordance with their respective terms, except 
as enforcement thereof may be limited by bankruptcy, insolvency, reorganization, 
moratorium or similar laws or equitable principles relating to or limiting creditors’ rights 
generally, the application of equitable principles, the exercise of judicial discretion and the 
limitations on legal remedies against the Authority. 

5. The execution and delivery of the 2023 Bonds and the Legal Documents, and compliance 
with the provisions on the Authority’s part contained in the General Indenture, the 2023 
Bonds, and the Legal Documents, will not conflict with or constitute a breach of or default 
under any applicable law (including any provision of the Organic Act of Guam), 
administrative regulation, court order or consent decree of the Government of Guam or 
any department, division, agency or instrumentality thereof or of the United States or any 
applicable judgment or decree or any loan agreement, note, resolution, indenture, 
agreement or other instrument to which the Authority is a party or may be otherwise 
subject. 

6. Other than as described in the Preliminary Official Statement and the Official Statement, 
the Authority is not in any material respect in breach of or default under any applicable 
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, indenture, bond, note, resolution, 
agreement (including, without limitation, the Indenture or this Bond Purchase Agreement) 
or other instrument to which the Authority is a party which breach or default has or may 
have a material adverse effect on the ability of the Authority to perform its obligations 
under the General Indenture, the Legal Documents or this Bond Purchase Agreement and 
aside from those disclosed in the Preliminary Official Statement, 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. 

7. 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 of, or the obtaining of which would constitute a condition precedent 
to, or the absence of which would materially adversely affect the approval or adoption, as 
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applicable, of the CCU Resolution, the GEDA Resolution, the PUC Order, the Legal 
Documents or this Bond Purchase Agreement, the issuance of the 2023 Bonds or due 
performance by the Authority of its obligations thereunder, under the General Indenture or 
hereunder, at this time have been duly obtained. 

8. The 2023 Bonds, when issued, will conform to the descriptions thereof contained in the 
Preliminary Official Statement (except for the exclusion of pricing information or other 
information permitted to be omitted in accordance with Rule 15c2-12) and in the Official 
Statement under the captions [“THE 2023 BONDS” and Appendix D – “SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE”]; the proceeds of the 2023 Bonds will 
be applied generally as described in the Preliminary Official Statement (except for the 
exclusion of pricing information or other information permitted to be omitted in 
accordance with Rule 15c2-12) and the Official Statement under the captions 
[“INTRODUCTION” and “PLAN OF FINANCE”]; and the General Indenture and the 
Legal Documents conform in all material respects to the descriptions thereof contained in 
the Preliminary Official Statement and the Official Statement. 

9. The Preliminary Official Statement, as of its date and as of the date hereof (excluding any 
information permitted to be omitted pursuant to Rule 15c2-12), did not and does not 
contain any untrue or misleading statement of a material fact or omit to state a material 
fact necessary in order to make the statements therein, in the light of the circumstances 
under which they were made, not misleading.  

10. At the time of the Authority’s acceptance hereof and (unless an event occurs of the nature 
described in Section E hereof) during the Update Period, 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 necessary to make the statements therein, in the light of the circumstances 
under which they were made, not misleading. 

11. If the Official Statement is supplemented or amended pursuant to Section E hereof, at the 
time of each supplement or amendment thereto and (unless subsequently again 
supplemented or amended pursuant to such section) at all times during the Update Period, 
the Official Statement, as so supplemented or amended, will not contain any untrue or 
misleading statement of a material fact or omit to state a material fact or necessary to make 
the statements therein, in the light of the circumstances under which they were made, not 
misleading. 

12. Except to the extent disclosed in the Preliminary Official Statement and the Official 
Statement, no action, suit, proceeding, inquiry or investigation (with service of process 
having been received by the Authority or otherwise known to the Authority) at law or in 
equity, before or by any court, governmental agency, public board or body is pending or, 
to the knowledge of the Authority, threatened in any way (a) affecting the existence of the 
Authority or the title of any official of the Authority to such person’s office, (b) seeking to 
restrain or enjoin the issuance, sale or delivery of the 2023 Bonds or the collection of 
revenues or assets of the Authority pledged or to be pledged to pay the principal of and 
interest or premium, if any, on the 2023 Bonds or the pledge thereof, (c) contesting or 
affecting the validity or enforceability of the Act, the CCU Resolution, the GEDA 
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Resolution, the PUC Order, the General Indenture, the Legal Documents, this Bond 
Purchase Agreement or the 2023 Bonds, or (d) contesting the completeness or accuracy of 
the Preliminary Official Statement, the Official Statement or any supplement or 
amendment thereto, (e) contesting the power or authority of the Authority with respect to 
the 2023 Bonds, the General Indenture, the Legal Documents, or this Bond Purchase 
Agreement, or (f) contesting the exclusion of interest on the 2023 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 Act, the CCU Resolution, the GEDA 
Resolution, the PUC Order or the authorization, execution, delivery or performance by the 
Authority of the 2023 Bonds, the General Indenture, the Legal Documents, or this Bond 
Purchase Agreement. 

13. Except as otherwise provided herein, the Authority will furnish such information, execute 
such instruments and take such other action in cooperation with the Underwriters as the 
Underwriters may reasonably request:  (a) to qualify the 2023 Bonds for offer and sale 
under the Blue Sky or other securities laws and regulations of such states and other 
jurisdictions as the Representative may designate and (b) to determine the eligibility of the 
2023 Bonds for investment under the laws of such states and other jurisdictions, and the 
Authority agrees to make its best efforts to continue such qualifications in effect so long as 
required for the distribution of the 2023 Bonds (provided that the Authority 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, nor 
be obligated to incur any obligation arising directly or indirectly from compliance with any 
applicable laws, rules or regulations in any jurisdiction outside of the United States in 
which the Underwriters qualify, purchase, offer or sell the 2023 Bonds, or seek 
permission, consent or approval therefor), and will advise the Representative immediately 
upon receipt by the Authority of any written notification with respect to the suspension of 
the qualification of the 2023 Bonds for sale in any jurisdiction or the initiation or threat of 
any proceeding for that purpose. 

14. The Authority will comply with the requirements of the Tax Certificate executed by the 
Authority in connection with the delivery of the 2023 Bonds. 

15. The Authority has the legal authority to apply and will apply, or will cause to be applied, 
the proceeds from the sale of the 2023 Bonds in accordance with and subject to all of the 
terms and provisions of the Act, the Bond Act, and the Indenture (including payment or 
reimbursement of Authority expenses incurred in connection with the issuance, sale and 
delivery of the 2023 Bonds as set forth in Section M (Payment of Expenses)), and will not 
take or omit to take any action which action or omission will materially adversely affect 
the exclusion from gross income for federal income tax purposes of the interest on the 
2023 Bonds. 

16. Unless otherwise expressly stated therein, any certificate signed by any officer of the 
Authority and delivered to the Underwriters pursuant to the Indenture or this Bond 
Purchase Agreement or any document contemplated thereby or hereby shall be deemed a 
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representation and warranty by the Authority to the Underwriters as to the statements 
made therein and that such officer shall have been duly authorized to execute the same. 

17. There is no public vote or referendum pending or, to the best knowledge of the Authority, 
proposed, the results of which could in any way adversely affect the transactions 
contemplated by this Bond Purchase Agreement, the Act, the Bond Act, the CCU 
Resolution, the GEDA Resolution, the PUC Order, the 2023 Bonds, or the Indenture or the 
validity or enforceability of the 2023 Bonds. 

18. The Indenture creates a valid pledge of and grant of a security interest in the Revenues (as 
defined in the Indenture) purported to be pledged thereby. 

19. Between the date of this Bond Purchase Agreement and the Closing, the Authority will 
not, without the prior written consent of the Underwriters, issue any bonds, notes or other 
obligations for borrowed money payable from the Revenues prior to or on a parity with the 
2023 Bonds.  

20. Between the date of this Bond Purchase Agreement and the Closing, the Authority will not 
take any action within or under its control that will cause any adverse change of a material 
nature in the enforcement or collection of the Revenues. 

21. The audited financial statements of the Authority contained in the Preliminary Official 
Statement and the Official Statement fairly present the financial position and results of 
operation of the Authority as of the dates and for the periods therein set forth. Such audited 
financial statements have been prepared in accordance with generally accepted accounting 
principles consistently applied, and except as noted in the Preliminary Official Statement 
and the Official Statement, the historical financial information set forth in the Preliminary 
Official Statement and in the Official Statement has been presented on a basis consistent 
with that of such audited financial statements. 

22. The Authority hereby represents that it has not entered into any contract or agreement that 
would limit or restrict the Authority’s ability to purchase the tendered Refunded Bonds or 
to refund the Refunded Bonds. 

K. Conditions to Closing.  The Representative has entered into this Bond Purchase Agreement 
on behalf of the Underwriters in reliance upon the representations and warranties of the 
Authority contained herein and to be contained in the documents and instruments to be 
delivered at the Closing and upon the performance by the Authority of its obligations 
hereunder at or prior to the Closing Date.  Accordingly, the Underwriters’ obligations under 
this Bond Purchase Agreement to purchase, to accept delivery of and to pay for the 2023 
Bonds are subject to the performance by the Authority 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: 

1. The representations and warranties of the Authority contained herein will be true and 
correct on the date hereof, and on and as of the Closing Date with the same effect as if 
made on the Closing Date. 
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2. At the time of the Closing, the Act, the Bond Act, the GEDA Resolution, the CCU 
Resolution, the PUC Order, the General Indenture and the Legal Documents 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 Authority and the Representative. 

3. At the time of the Closing, all necessary action of the Authority relating to the issuance of 
the 2023 Bonds will have been taken and will be in full force and effect and will not have 
been amended, modified or supplemented. 

4. At or prior to the Closing, the Representative will have received each of the following 
documents: 

(a) The Official Statement executed by an authorized official of the Authority. 

(b) An executed copy of the Ninth Supplemental Indenture delivered by the Authority, 
the Trustee and the Co-Trustee, together with a true and correct copy of the 
General Indenture. 

(c) An executed copy of the Continuing Disclosure Agreement delivered by the 
Authority and Digital Assurance Certification, L.L.C. (the “Dissemination Agent”). 

(d) The approving opinion, dated the Closing Date and addressed to the Authority, of 
Orrick, Herrington & Sutcliffe LLP, Bond Counsel to the Authority (“Bond 
Counsel”), in substantially the form attached to the Official Statement as Appendix 
[__] and pursuant to Section 3.05(B)(1)(a) of the General Indenture. 

(e) The supplemental opinion of Bond Counsel dated the Closing Date and addressed 
to the Underwriters and the Dealer Manager, which includes a reliance statement to 
the effect that the approving opinion addressed to the Authority may be relied upon 
by the Underwriters to the same extent as if such opinion were addressed to them, 
in the form attached as Exhibit B hereto. 

(f) The opinion of counsel to the Trustee, dated the Closing Date and addressed to the 
Underwriters and the Authority, to the effect that:  (i) the Trustee has been duly 
organized and is validly existing and in good standing under the laws of Guam 
with full corporate power to undertake the trusts of the Indenture; (ii) the Trustee 
has duly authorized, executed and delivered the Indenture and by all proper 
corporate action has authorized the acceptance of the trusts of the Indenture; 
(iii) assuming the corporate power and legal authority of, and the due 
authorization, execution and delivery of the Ninth Supplemental Indenture by, the 
Authority and the Co-Trustee, the Indenture 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 limiting 
creditors’ rights generally; (iv) no authorization, approval, consent or other order of 
any governmental agency or, to such counsel’s knowledge after due investigation, 
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any other person or corporation is required for the valid authorization, execution 
and delivery of the Ninth Supplemental Indenture by the Trustee (except that such 
counsel need express no view as to federal or state securities laws); and (v) 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 2023 Bonds, the Indenture or any other 
agreement, document, or certificate related to such transactions. 

(g) The opinion of counsel to the Co-Trustee, dated the Closing Date and addressed to 
the Underwriters and the Authority, to the effect that:  (i) the Co-Trustee has been 
duly organized as a national banking association and is validly existing and in good 
standing under the laws of the United States of America with all requisite corporate 
power to undertake the trusts of the Indenture; (ii) the Co-Trustee has duly 
authorized, executed and delivered the Ninth Supplemental Indenture and the 
Escrow Agreement and has taken all necessary corporate action to authorize the 
execution and delivery of the Ninth Supplemental Indenture and the Escrow 
Agreement and the performance of its obligations thereunder and under the 
Indenture; (iii) assuming the corporate power and legal authority of, and the due 
authorization, execution and delivery of, the Indenture by the Authority and the 
Trustee, and the Escrow Agreement by the Authority, the Indenture and the Escrow 
Agreement constitute valid and binding agreements of the Co-Trustee enforceable 
against the Co-Trustee in accordance with their 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 2023 
Bonds have been validly authenticated by the Co-Trustee in its capacity as 
Registrar under the Indenture; (v) to the best knowledge of such counsel, no 
authorization, approval, consent or other order of any governmental agency or any 
other person or corporation is required for the valid authorization, execution and 
delivery of the Ninth Supplemental Indenture and the Escrow Agreement by the 
Co-Trustee or the authentication of the 2023 Bonds (except that such counsel need 
express no view as to federal or state securities laws); and (vi) there is no litigation 
pending against the Co-Trustee or to the best knowledge of such counsel, 
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 2023 Bonds, the Indenture, the Escrow 
Agreement, or any other agreement, document, or certificate related to such 
transactions. 

(h) An opinion of counsel to the Authority, dated the Closing Date and addressed to 
the Underwriters singularly or together, to the effect that:  (i) the Authority is on 
the Closing Date a Guam public corporation and pursuant to the Act, the Bond Act, 
the CCU Resolution, the GEDA Resolution and the PUC Order, has full legal right, 
power and authority to enter into the Bond Purchase Agreement, the Dealer 
Manager Agreement, and the Continuing Disclosure Agreement, and perform its 
obligations under the Bond Purchase Agreement, the Dealer Manger Agreement, 
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the General Indenture and the Legal Documents, to authorize, issue and sell the 
2023 Bonds, to collect and enforce the collection of Revenues and to carry out and 
consummate all transactions required of it as contemplated by this Bond Purchase 
Agreement, the Dealer Manager Agreement, the General Indenture and the Legal 
Documents; (ii) the CCU Resolution was duly adopted at a [regular meeting] of the 
Consolidated Commission on Utilities duly called for such purpose and has not 
been amended or repealed; (iii) the Bond Purchase Agreement, the Dealer Manager 
Agreement, the Indenture, the Escrow Agreement, and the Continuing Disclosure 
Agreement have each been duly authorized, executed and delivered by, and, 
assuming due execution and delivery by and validity against the other parties to 
such agreements, each constitutes a valid and legal obligation of, the Authority, 
except that the rights and obligations thereunder may be subject to bankruptcy, 
insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and 
other laws relating to or affecting creditors’ rights, to the application of equitable 
principles, and to the exercise of judicial discretion in appropriate cases, and except 
that no opinion need be expressed with respect to any indemnification, 
contribution, liquidated damages, penalty (including any remedy deemed to 
constitute a penalty), choice of law, choice of forum, choice of venue, waiver or 
severability provisions contained in such agreements, (iv) the execution and 
delivery of the Legal Documents, the Dealer Manager Agreement, and the Bond 
Purchase Agreement, and the consummation of the transactions contemplated 
thereby, by the General Indenture and hereby, and the compliance with the 
provisions thereof and hereof, will not conflict with or constitute on the part of the 
Authority a breach of or a default under any existing law, administrative 
regulation, court order or consent decree of the Government of Guam or any 
department, division, agency or instrumentality of the United States to which the 
Authority is subject, or any agreement, resolution or instrument to which the 
Authority is a party or may otherwise be subject; (v) all approvals, consents or 
orders of any governmental authority, board, agency or commission having 
jurisdiction the obtaining of which would constitute a condition precedent to the 
performance by the Authority of its obligations under this Bond Purchase 
Agreement, the Dealer Manager Agreement, the General Indenture, the Legal 
Documents or the 2023 Bonds and which can reasonably be obtained by the time 
of Closing have been obtained; (vi) other than as disclosed in the Preliminary 
Official Statement and the Official Statement, there is no litigation or proceeding, 
pending (with service of process having been received by the Authority or 
otherwise known to such counsel) or, to the knowledge of such counsel, threatened 
(either in local or Federal courts on Guam), (a) to restrain or enjoin the execution 
or delivery of the 2023 Bonds or the general collection of Revenues, (b) in any way 
contesting or affecting the existence of the Authority or the title of any official of 
the Authority to such person’s office, (c) seeking to restrain or to enjoin the 
issuance, sale or delivery of the 2023 Bonds, or the collection of Revenues of the 
Authority pledged or to be pledged to pay the principal of and interest or premium, 
if any, on the 2023 Bonds, or the pledge thereof, or (d) in any way contesting or 
affecting the validity or enforceability of the 2023 Bonds, the General Indenture, 
the Legal Documents, the Dealer Manager Agreement, or this Bond Purchase 

CCU Regular Board Meeting, September 27, 2023 - GWA

177



16 

3831669.2  047063  AGMT 

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 Authority or its authority with respect to the 2023 Bonds, the General 
Indenture, the Legal Documents, the Dealer Manager Agreement, or this Bond 
Purchase Agreement; (vii) as of the date of the Official Statement and as of the 
Closing Date, the statements contained in the Official Statement under the caption 
[“LITIGATION”] are accurate in all material respects; and (viii) without passing 
upon or assuming any responsibility for the accuracy (except as and to the extent 
stated in section (vii) above), completeness and fairness of any of the statements 
contained in the Preliminary Official Statement or the Official Statement or any 
other offering material relating to the 2023 Bonds, and making no representation 
that it has independently verified the accuracy, completeness or fairness of any 
such statements, counsel to the Authority has no reason to believe that either the 
Preliminary Official Statement, as of its date and as of the date hereof, or the 
Official Statement, as of its date and as of the Closing Date, contained or contains 
any untrue statement of a material fact or omitted or omits to state a material fact 
necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading (except for the financial statements and 
other financial and statistical data included in the Preliminary Official Statement 
and the Official Statement and the Appendices thereto, as to which no view need 
be expressed). 

(i) An opinion of counsel to GEDA, dated the Closing Date and addressed to the 
Underwriters and the Authority, to the effect that:  (i) the GEDA Resolution was 
duly adopted at a regular meeting of GEDA duly called and has not been amended 
or repealed; and (ii) there is no litigation or proceeding pending (with service of 
process having been received by GEDA or otherwise known to such counsel) or, to 
the knowledge of such counsel, threatened (in local or Federal courts on Guam) 
against GEDA in any way affecting the existence of GEDA, 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 2023 Bonds or in any way contesting or affecting the 
validity or enforceability of the 2023 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 
2023 Bonds. 

(j) A certification of counsel to the PUC, dated the Closing Date, to the effect that:  (i) 
the PUC Order was duly adopted at a regular meeting of the PUC duly called and 
has not been amended or repealed; and (ii) there is no litigation or proceeding 
pending (with service of process having been received by PUC or otherwise known 
to such counsel) or, to the knowledge of such counsel, threatened (in local or 
Federal courts on Guam) against the PUC in any way affecting the existence of the 
PUC, the title of any official of PUC to such person’s office, or seeking to restrain 
or to enjoin the issuance, sale or delivery of the 2023 Bonds or in any way 
contesting or affecting the validity or enforceability of the 2023 Bonds or 
contesting in any way the completeness or accuracy of the Preliminary Official 
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Statement or the Official Statement, or contesting the power of the PUC or its 
authority with respect to the 2023 Bonds. 

(k) A certification by the Guam Compiler of Laws attaching a full, true and correct 
copy of the Act and the Bond Act and including a statement to the effect that the 
Act and the Bond Act have not been amended or repealed and are in full force and 
effect. 

(l) The opinion of Hawkins Delafield & Wood LLP, counsel to the Underwriters and 
the Dealer Manager, dated the Closing Date, to the effect that:  (i) the 2023 Bonds 
are exempt from registration under the Securities Act and the Indenture is exempt 
from qualification under the Trust Indenture Act; (ii) without having undertaken to 
determine independently or to assume responsibility for the accuracy, 
completeness or fairness thereof, and based solely on such counsel’s participation 
in telephone conferences at which representatives of the Authority, GEDA, Bond 
Counsel, counsel to the Authority, and the Representative were at various times 
present, as a matter of fact and not opinion, nothing has come to such counsel’s 
attention that would lead it to believe that the information and statements (except 
for (A) any information relating to CUSIP numbers, any financial, accounting, 
statistical economic or demographic data or forecasts, projections, estimates, 
assumptions or expressions of opinion, the financial statements, the information 
relating to DTC and its book-entry system, ratings, and statements contained under 
the caption “TAX MATTERS” included in the Preliminary Official Statement and 
the Official Statement and (B) the Appendices to each, as to which no view need 
be expressed) in the Preliminary Official Statement, as of its date and as of the date 
hereof (excluding any information permitted to be omitted pursuant to Rule 15c2-
12), or the Official Statement, as of its date and as of the Closing Date, contained 
or contains any untrue statement of a material fact or omitted or omits to state a 
material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading; and (iii) the form of 
Continuing Disclosure Agreement meets the requirements of Rule 15c2-12 as to 
form.  

(m) A certificate of the Trustee dated the Closing Date and signed by a duly authorized 
officer of the Trustee, in form and substance satisfactory to the Representative, to 
the effect that no litigation is pending or, to the best of such officer’s knowledge, 
threatened (in territorial, state or federal courts) to restrain or enjoin the 
authentication or delivery of the 2023 Bonds or to restrain or enjoin the Trustee 
from performing its obligations under the General Indenture and the Legal 
Documents. 

(n) A certificate of the Co-Trustee (in its capacities as Co-Trustee and Escrow Agent) 
dated the Closing Date and signed by a duly authorized officer of the Co-Trustee, 
in form and substance satisfactory to the Underwriters, to the effect that no 
litigation is pending or, to the best of such officer’s knowledge, threatened (in 
Guam, state or Federal courts) to restrain or enjoin the authentication or delivery of 
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the 2023 Bonds or to restrain or enjoin the Co-Trustee from performing its 
obligations under the Indenture or the Escrow Agreement. 

(o) A certificate dated the Closing Date and signed by an authorized official of the 
Authority to the effect that:  (i) the representations, warranties and covenants of the 
Authority contained herein and in the Dealer Manager Agreement are true and 
correct on and as of the Closing Date with the same effect as if made on the 
Closing Date; (ii) no event materially adversely affecting the Authority has 
occurred since the date of the Official Statement; (iii) the Preliminary Official 
Statement, as of its date and as of the date hereof (excluding any information 
permitted to be omitted pursuant to Rule 15c2-12), and the Official Statement, as 
of its date and as of the Closing Date, did not and does not contain any untrue 
statement of a material fact or omitted or omits to state a material fact necessary to 
make the statements therein, in the light of the circumstances under which they 
were made, not misleading; (iv) the Authority has complied with this Bond 
Purchase Agreement and the Dealer Manager Agreement and has satisfied all the 
conditions on its part herein and therein to be performed or satisfied at or prior to 
the Closing; and (v) there is no litigation or proceeding pending or, to the 
knowledge of the Authority, threatened and having merit (in Guam, state, or 
Federal courts) (A) to restrain or enjoin the execution or delivery of the 2023 
Bonds or the general collection of Revenues, or (B) in any way contesting or 
affecting the existence of the Authority or the title of any official of the Authority 
to such person’s office, or seeking to restrain or to enjoin the issuance, sale or 
delivery of the 2023 Bonds, or the pledge of Revenues, or in any way contesting or 
affecting the validity or enforceability of the 2023 Bonds, the Legal Documents, 
the General Indenture, the Dealer Manager Agreement, 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 Authority or its authority with respect to the 2023 Bonds, the General 
Indenture, the Legal Documents or this Bond Purchase Agreement. 

(p) A certificate dated the Closing Date and signed by an authorized official of the 
Government of Guam to the effect that Appendix B to the Preliminary Official 
Statement, as of its date and as of the date hereof, and Appendix B to the Official 
Statement, as of its date and as of the Closing Date, did not and does not contain 
any untrue statement of a material fact or omitted or omits to state a material fact 
necessary to make the statements therein, in the light of the circumstances under 
which they were made, not misleading.  

(q) Certified copies of the CCU Resolution, the GEDA Resolution and the PUC Order. 

(r) A Tax Certificate for the 2023 Bonds in form satisfactory to Bond Counsel. 

(s) Evidence that the 2023 Bonds have been assigned ratings of at least “[A-]” by S&P 
Global Ratings and at least “[Baa2]” by Moody’s Investor’s Service, Inc. 

(t) A copy of the Escrow Agreement executed by the Authority and the Escrow Agent. 
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(u) A written report prepared by Causey Demgen & Moore P.C. (the “Verification 
Agent”), (i) verifying the mathematical accuracy of the mathematical computations 
relating to the sufficiency of the cash, if any, and maturing principal of and interest 
on the escrow investments to pay the principal of and interest on the Refunded 
Bonds through and including their redemption dates and (ii) satisfying the 
requirements of Section 3.05(B)(1)(d)(i) of the General Indenture, including a 
statement to the effect that the Aggregate Annual Debt Service (as defined in the 
General Indenture) in each Fiscal Year (as defined in the General Indenture) will 
be less than or equal to the Aggregate Annual Debt Service in each Fiscal Year in 
the absence of the refunding of the Refunded Bonds by the 2023 Bonds. 

(v) A defeasance opinion of Bond Counsel, dated the Closing Date. 

(w) A letter addressed to the Authority from Ernst & Young LLP, independent certified 
public accountants, in form and substance satisfactory to the Underwriters and their 
counsel and dated the date on or before the Closing to the effect that, as of the date 
of such letter, (i) they are independent certified public accountants within the 
meaning of the Code of Professional Ethics of the American Institute of Certified 
Public Accountants; and (ii) they consent to the inclusion of their report to the 
Authority dated [____] (the “Financial Statements”) as Appendix [__] to the 
Preliminary Official Statement and the Official Statement for the 2023 Bonds and 
to all references to such firm and such Financial Statements in the Preliminary 
Official Statement and the Official Statement. 

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

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 Representative.  The opinion of Bond Counsel that is first referred to in Section J.4(d) shall 
be deemed satisfactory if it is substantially in the form of Appendix [__] to the Official Statement. 

If the Authority is unable to satisfy the conditions to the obligations of the 
Underwriters to purchase, to accept delivery of and to pay for the 2023 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 2023 Bonds are terminated for any reason permitted by this Bond 
Purchase Agreement, this Bond Purchase Agreement will terminate and neither the Underwriters 
nor the Authority will be under further obligation hereunder, except that the respective obligations 
of the Authority and the Underwriters set forth in Section M and the representations, warranties 
and covenants of the Authority contained in Section I shall continue in full force and effect, 
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provided that such representations and warranties shall be understood to have been made as of the 
date of this Bond Purchase Agreement. 

L. Termination.  The Underwriters shall have the right to cancel their obligation to purchase the 
2023 Bonds if between the date hereof and the Closing: 

1. legislation shall have been newly enacted or introduced by the Congress of the United 
States or the legislature of the Government of Guam or shall have been reported out of 
committee of either body or be newly pending in committee of either body, or a decision 
shall have been rendered by a court of the United States or the Government of Guam or the 
Tax Court of the United States, or a ruling, resolution, regulation, or temporary regulation, 
release, or announcement shall have been made or shall have been proposed to be made by 
the Treasury Department of the United States or the Internal Revenue Service, or other 
federal or state authority, with respect to federal or state taxation upon revenues or other 
income of the general character of that to be derived by the Authority from its operations, 
or upon interest received on obligations of the general character of the 2023 Bonds that, in 
the Representative’s reasonable judgment, materially adversely affects the marketability, 
or the market price of the 2023 Bonds, or the ability of the Underwriters to enforce 
contracts for sale of the 2023 Bonds; or 

2. there shall exist any event or circumstance that in the Representative’s reasonable 
judgment makes either untrue or incorrect in any material respect any statement or 
information in the Official Statement or is not reflected in the Official Statement but 
should be reflected therein in order to make any statement of material fact therein in the 
light of the circumstances under which they were made not misleading in any material 
respect; or 

3. there shall have occurred: (A) any new material outbreak or escalation of hostilities 
(including, without limitation, an act of terrorism) involving the United States or the 
declaration by the United States of a national emergency or war occurs; or (B) the 
occurrence of any other calamity or crisis or any change in the financial, political or 
economic conditions in the United States or elsewhere (including, but not limited to, an 
escalation of hostilities or any calamity or crisis that existed prior to the date hereof), if the 
effect of any such event specified in clause (A) or (B), in the reasonable judgment of the 
Representative, materially adversely affects the marketability or the market price of the 
2023 Bonds or the ability of the Underwriters to enforce contracts for the sale of the 2023 
Bonds; or 

4. there shall be in force a general suspension of trading on the New York Stock Exchange, 
or minimum or maximum prices for trading shall have been fixed and be in force, or 
maximum ranges for prices for securities shall have been required and be in force on the 
New York Stock Exchange, whether by virtue of determination by that Exchange or by 
order of the SEC or any other governmental authority having jurisdiction that, in the 
Representative’s reasonable judgment, materially adversely affects the marketability or the 
market price of the 2023 Bonds or the ability of the Underwriters to enforce contracts for 
the sale of the 2023 Bonds; or 
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5. a general banking moratorium shall have been declared by federal or state authorities 
having jurisdiction and be in force that, in the Representative’s reasonable judgment, 
materially adversely affects the marketability or the market price of the 2023 Bonds or the 
ability of the Underwriters to enforce contracts for the sale of the 2023 Bonds; or 

6. legislation shall be enacted or actively considered for enactment, or a decision by a court 
of the United States shall be rendered, or a ruling, regulation, proposed regulation, or 
statement by or on behalf of the SEC or other governmental agency having jurisdiction of 
the subject matter shall be made, to the effect that the 2023 Bonds or any comparable 
securities of the Authority, any obligations of the general character of the 2023 Bonds, or 
the Legal Documents are not exempt from the registration, qualification or other 
requirements of the Securities Act or the Trust Indenture Act or would be in violation of 
any provision of the federal securities laws applicable to the 2023 Bonds; or 

7. there shall have been since the date hereof any material adverse change in the affairs or 
financial condition (except for changes that the Official Statement discloses are expected 
to occur) of the Authority that in the Representative’s reasonable judgment will materially 
adversely affect the marketability or the market price of the 2023 Bonds or the ability of 
the Underwriters to enforce contracts for the sale of the 2023 Bonds; or 

8. there shall be established any new restriction on transactions in securities materially 
affecting the free market for securities (including the imposition of any limitation on 
interest rates) or the extension of credit by, or a change to the net capital requirements of, 
underwriters established by the New York Stock Exchange, the SEC, any other federal or 
Government of Guam agency or the Congress of the United States, or by Executive Order; 
or 

9. a stop order, release, regulation, or no-action letter by or on behalf of the SEC or any other 
governmental agency having jurisdiction of the subject matter shall have been issued or 
made to the effect that the issuance, offering, or sale of the 2023 Bonds, including all the 
underlying obligations as contemplated hereby or by the Official Statement, or any 
document relating to the issuance, offering or sale of the 2023 Bonds, is or would be in 
violation of any provision of the federal securities laws at the Closing Date, including the 
Securities Act, the Exchange Act and the Trust Indenture Act; or 

10. there shall have occurred after the signing hereof either a financial crisis or a default with 
respect to the debt obligations of the Authority or any political subdivision of the 
Government of Guam thereof or proceedings under the bankruptcy laws of the United 
States or of the Authority shall have been instituted by the Authority or any agency or 
political subdivision of the Government of Guam, in either case the effect of which, in the 
reasonable judgment of the Representative, is such as to materially and adversely affect 
the market price or the marketability of the 2023 Bonds or the ability of the Underwriters 
to enforce contracts for the sale of the 2023 Bonds; or 

11. there shall have occurred any downgrading or published negative credit watch or similar 
published information from a rating agency that at the date of this Bond Purchase 
Agreement has published a rating (or has been asked to furnish a rating) on the 2023 
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Bonds, which action reflects a change or possible change, in the ratings accorded any debt 
security of the Authority, including the 2023 Bonds; or 

12. a material disruption in securities settlement, payment or clearance services shall have 
occurred and be continuing; or 

13. any material change other than the inclusion of information permitted to be excluded by 
Rule 15c2-12 shall have been made between the Preliminary Official Statement and the 
Official Statement, except any change that has been accepted by the Representative. 

M. Payment of Expenses. 

1. The Underwriters shall be under no obligation to pay, and the Authority shall pay from 
available funds or direct the Trustee under the Indenture to pay from the proceeds of the 
2023 Bonds (to the extent permitted under applicable law) or from other funds of the 
Authority, certain expenses set forth in this Section that are incidental to the performance 
of the Authority’s obligations hereunder, including but not limited to, all expenses in 
connection with the printing of the Preliminary Official Statement, the Official Statement, 
and any amendment or supplement to either thereof; all expenses in connection with the 
printing, issuance, and delivery of the 2023 Bonds; the fees and disbursement of Bond 
Counsel, GWA Counsel, GEDA Counsel and any auditors and accountants; the fees and 
disbursements of the Escrow Agent and Verification Agent, and their respective counsel, if 
any; the fees and disbursements of the Trustee and the Co-Trustee and their respective 
counsel; all expenses in connection with obtaining a rating or ratings for the 2023 Bonds; 
all expenses of the Authority in connection with the preparation, printing, execution, and 
delivery, and any recording or filing required by Bond Counsel, of the Legal Documents, 
the Dealer Manager Agreement, this Bond Purchase Agreement, the fees of Digital 
Assurance Certification, L.L.C. related to the continuing disclosure undertaking 
compliance review; transportation, lodging and meals incurred by or on behalf of the 
Authority, GEDA and representatives thereof in connection with the sale, issuance and 
delivery of the 2023 Bonds; the Authority’s administrative fees; GEDA’s fees established 
by Guam law or rule; fees for preparation of a blue sky memorandum relating to the 2023 
Bonds; and all other expenses and costs of the Authority incident to its obligations in 
connection with the authorization, issuance, sale, and distribution of the 2023 Bonds.  In 
the event that the Underwriters incur or advance the cost of any expense for which the 
Authority is responsible hereunder, the Authority shall reimburse the Underwriters at or 
prior to Closing; if at Closing, reimbursement may be included in the expense component 
of the Underwriters’ spread.  The Authority acknowledges that a portion of the 
Underwriters’ discount represents reimbursement of the Underwriters for reasonable 
expenses incurred by the Underwriters on behalf of the Authority and its employees which 
are directly related to the offering of the Bonds, including but not limited to, meals, 
transportation, lodging, closing dinner and related events for such employees. 

2. The Underwriters shall pay, from the expense component of the Underwriters’ discount, 
the costs of qualifying the 2023 Bonds for sale in various states or other jurisdictions 
chosen by the Underwriters, all advertising expenses in connection with the public offering 
of the 2023 Bonds, and all other expenses incurred by it or the other Underwriters in 
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connection with the public offering and distribution of the 2023 Bonds, including the fees 
and disbursements of their counsel. 

N. Indemnification. 

1. To the fullest extent permitted by applicable law, the Authority agrees to indemnify and 
hold harmless the Underwriters and each person, if any, who controls (within the meaning 
of Section 15 of the Securities Act or Section 20 of the Exchange Act) the Underwriters 
and their directors, officers, agents, and employees against any and all losses, claims, 
damages, liabilities, and expenses arising out of a breach of any of the Authority’s material 
representations included in this Bond Purchase Agreement (including a breach the result of 
which would require in connection with a public offering of the 2023 Bonds any security 
to be registered under the Securities Act or any indenture to be qualified under the Trust 
Indenture Act), or a breach of the Continuing Disclosure Agreement, or any statement or 
information in the Preliminary Official Statement or in the Official Statement (excluding 
therefrom the information under the heading “UNDERWRITING”; and the information 
about the ratings, rating agencies, and DTC and its book-entry system and such 
information in the appendices to the Preliminary Official Statement and the Official 
Statement that is or is alleged to be untrue or incorrect in any material respect, or any 
material omission or alleged material omission of any statement or information in the 
Preliminary Official Statement or the Official Statement which is necessary to make the 
statements therein, in the light of the circumstances in which they were made, not 
misleading.  The foregoing indemnity agreement shall be in addition to any liability that 
the Authority may otherwise have. 

The Underwriters will indemnify and hold harmless the Authority, each of its members, 
directors, officers, and employees, and each person who controls the Authority within the 
meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, to the 
same extent as the foregoing indemnity from the Authority to the Underwriters, but only 
with reference to written information relating to the Underwriters furnished by them 
specifically for inclusion in the Preliminary Official Statement or the Official Statement.  
This indemnity agreement will be in addition to any liability which the Underwriters may 
otherwise have.  The Authority acknowledges that the statements under the caption 
“UNDERWRITING” in the Preliminary Official Statement and the Official Statement 
constitute the only information furnished in writing by or on behalf of the Underwriters for 
inclusion in the Preliminary Official Statement and the Official Statement. 

2. In case any claim shall be made or action brought against an indemnified party for which 
indemnity may be sought against any indemnifying party, as provided above, the 
indemnified party shall promptly notify the indemnifying party in writing setting forth the 
particulars of such claim or action and the indemnifying party shall assume the defense 
thereof, including the retaining of counsel acceptable to such indemnified party and the 
payment of all expenses and shall have the right to negotiate and consent to settlement.  
An indemnified party shall have the right to retain separate counsel in any such action and 
to participate in the defense thereof but the fees and expenses of such counsel shall be at 
the expense of such indemnified party unless the employment of such counsel has been 
specifically authorized by the indemnifying party or the indemnifying party shall not have 
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employed counsel reasonably acceptable to the indemnified party to have charge of the 
defense of such action or proceeding or the indemnified party shall have reasonably 
concluded that there may be defenses available to it which are different from or additional 
to those available to the indemnifying party (in which case the indemnifying party shall 
not have the right to direct the defense of such action or proceeding on behalf of the 
indemnified party), in any of which events, such legal or other expenses shall be borne by 
the indemnifying party.  No party shall be liable for any settlement of any action effected 
without its consent, but if settled with the consent of the indemnifying party or if there is a 
final judgment for the plaintiff in any action with or without written consent of the 
indemnifying party, the indemnifying party agrees to indemnify and hold harmless the 
indemnified parties to the extent of the indemnities set forth above from and against any 
loss or liability by reason of such settlement or judgment. 

If the indemnification provided for in Section N.1 is unenforceable or is unavailable to an 
indemnifying party in respect of any losses, claims, damages or liabilities (or actions in 
respect thereof) of the type subject to indemnification herein, then the indemnifying party 
shall, in lieu of indemnifying such person, contribute to the amount paid or payable by 
such person as a result of such losses, claims, damages or liabilities (or actions in respect 
thereof).  In the case of the Authority and the Underwriters, contribution shall be in such 
proportion as is appropriate to reflect the relative benefits received by the Authority, on the 
one hand, and the Underwriters, on the other, from the sale of the 2023 Bonds.  If, 
however, the allocation provided by the immediately preceding sentence is not permitted 
by applicable law then the indemnifying party shall contribute to such amount paid or 
payable by such indemnified party in such proportion as is appropriate to reflect not only 
such relative benefits but also the relative fault of the Authority, on the one hand, and the 
Underwriters, on the other, in connection with the statements or omissions which resulted 
in such losses, claims, damages or liabilities (or action in respect thereof), as well as any 
other relevant equitable considerations.  The relative benefits received by the Authority, on 
the one hand, and the Underwriters, on the other, shall be deemed to be in the same 
proportion as the total proceeds of the sale of the 2023 Bonds paid to the Authority 
pursuant to Section A.1 hereof (before deducting expenses) bear to the underwriting 
discount received by the Underwriters (the difference between the initial public offering 
price for the 2023 Bonds appearing on the cover page of the Official Statement and the 
price to be paid therefor by the Underwriters as set forth therein under the caption 
“UNDERWRITING”).  The relative fault shall be determined by reference to, among 
other things, whether the untrue or alleged untrue statement of a material fact or the 
omission or alleged omission to state a material fact relates to information supplied by the 
Authority or the Underwriters and the parties’ relative intent, knowledge, access to 
information, and opportunity to correct or prevent such untrue statement or omission.  The 
Authority and the Underwriters agree that it would not be just and equitable if contribution 
pursuant to this subsection were determined by pro rata allocation or by any other method 
of allocation which does not take account of the equitable considerations referred to above 
in this subsection.  The amount paid or payable by any person as a result of the losses, 
claims, damages or liabilities (or actions in respect thereof) referred to above shall be 
deemed to include any legal or other expenses reasonably incurred by such person in 
connection with investigating or defending any such action or claim.  Notwithstanding the 
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provisions of this paragraph, however, the Underwriters shall not be required to contribute 
an amount in excess of the Underwriter’s discount received by them pursuant to this Bond 
Purchase Agreement.  No person guilty of fraudulent misrepresentation (within the 
meaning of Section 10(b) of the Securities Act) shall be entitled to contribution from any 
person who was not guilty of such fraudulent misrepresentation. 

O. No Advisory or Fiduciary Role.  The Authority acknowledges and agrees that:  (i) the 
purchase and sale of the 2023 Bonds pursuant to this Bond Purchase Agreement is an arm’s-
length commercial transaction between the Authority and the Underwriters, (ii) in connection 
therewith and with the discussions, undertakings and procedures leading up to the 
consummation thereof, each Underwriter is and has been acting solely as a principal and is 
not acting as the agent or fiduciary of the Authority, (iii) neither Underwriter has assumed an 
advisory or fiduciary responsibility in favor of the Authority with respect to the offering 
contemplated hereby or the discussions, undertakings and procedures leading thereto 
(irrespective of whether an Underwriter has provided other services or is currently providing 
other services to the Authority on other matters) and the Underwriters have no obligation to 
the Authority with respect to the offering contemplated hereby except the obligations 
expressly set forth in this Bond Purchase Agreement, and, (iv) the Authority has consulted its 
own legal, financial and other advisors to the extent it has deemed appropriate. 

P. Notices.  All notices provided for in this Bond Purchase Agreement shall be made in writing 
either by actual delivery of the notice into the hands of the parties entitled thereto, by 
confirmed facsimile transmission, or by sending the notice by air courier or mailing by 
certified or registered mail, return receipt requested, in the United States mail to the address 
as stated below (or at such other address as may have been designated by written notice) of 
the party entitled thereto.  The notice shall be deemed to be received in case of actual delivery 
on the date of its actual receipt by the party entitled thereto, in case of delivery by facsimile, 
on the date receipt is confirmed, in case of delivery by air courier on the date of delivery, and 
in case of mailing, on the date of receipt by United States mail, postage prepaid. 

All communications hereunder, except as herein otherwise specifically provided, shall be in 
writing and mailed or delivered to the Authority at the address set forth above and to the 
Representative at the following addresses: 

Citigroup Global Markets Inc. 
[300 South Grand Avenue, Suite 3110  
Los Angeles, CA 90071]  
Attention:  Stephen Field  

Q. Governing Law.  The validity, interpretation and performance of this Bond Purchase 
Agreement shall be governed by the laws of the state of New York, except that the 
authorization, execution and delivery by the Authority of this Bond Purchase Agreement and 
the Authority’s obligations hereunder shall be governed by the laws of Guam. 

R. Miscellaneous.  This Bond Purchase Agreement is made solely for the benefit of the 
signatories hereto (including the successors or assigns of the Underwriters) and no other 
person shall acquire or have any right hereunder or by virtue hereof.  The term “successor” 
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shall not include any holder of any 2023 Bonds merely by virtue of such holding.  All 
representations, warranties, agreements, and indemnities contained in this Bond Purchase 
Agreement shall remain operative and in full force and effect, regardless of delivery of and 
payment for the 2023 Bonds, and any termination of this Bond Purchase Agreement. 

S. Counterparts.  This Bond Purchase Agreement for the 2023 Bonds may be executed in 
counterparts with the same force and effect as if all signatures appeared on a single 
instrument. 

T. Entire Agreement.  This Bond Purchase Agreement embodies the entire agreement and 
understanding between the parties relating to the subject matter hereof and supersedes all 
prior agreements and understandings related to such subject matter, and it is agreed that there 
are no terms, understandings, representations or warranties, express or implied, other than 
those set forth herein. 

 

[Signature Page Follows] 
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Very truly yours, 

CITIGROUP GLOBAL MARKETS INC., 
as Representative, on behalf of itself 
and RBC Capital Markets, LLC 
 
 
By:   

        Stephen Field, Director 
 
ACCEPTED: 

GUAM WATERWORKS AUTHORITY 
 
 
 
By:   

Miguel C. Bordallo, P.E. 
General Manager 

GUAM ECONOMIC DEVELOPMENT 
AUTHORITY 
 
 
 
By:_________________________________ 

Melanie Mendiola  
Chief Executive Officer/Administrator 
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APPENDIX A 

 
MATURITY SCHEDULE 

 
$[Principal] 

Guam Waterworks Authority 
Water and Wastewater System Revenue Refunding Bonds 

Series 2023A 
 

Maturity 
(July 1) 

Principal  
Amount ($) 

Interest 
Rate 

 
Yield 

    
    
    

 
_________________ 
* Term bonds subject to mandatory sinking fund redemption. 
** Yield computed to first optional redemption date of [____] at 100%. 
[(1)  Yields represent prices at which the first 10% of each maturity was sold to public.] 
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REDEMPTION PROVISIONS 
 
 

[TO BE UPDATED] 
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EXHIBIT A 
 

CERTIFICATE OF THE REPRESENTATIVE  
REGARDING INITIAL REOFFERING PRICES 

Guam Waterworks Authority 
Water and Wastewater System  

Revenue Refunding Bonds 
Series 2023A 

 
The undersigned Citigroup Global Markets Inc., as representative (the “Representative”), 

on behalf of itself and RBC Capital Markets, LLC (together, the “Underwriting Group”) hereby 
certifies as set forth below with respect to the sale and issuance of the above-captioned 
obligations (the “Bonds”): 

1. Sale of the 10% Test Maturities.  As of the date of this certificate, for each 
Maturity of the Bonds listed as a “10% Test Maturity” in Schedule A attached hereto, the first 
price at which at least 10% of such Maturity was sold to the Public is the respective price listed 
in Schedule A attached hereto. 

2. Initial Offering Price of the Hold-the-Price Maturities.   
(a) The Underwriting Group offered the “Hold-the-Price Maturities” (as listed in 

Schedule A attached hereto) to the Public for purchase at the respective initial offering prices 
listed in Schedule A attached hereto (the “Initial Offering Prices”) on or before the Sale Date.   

(b) With respect to the Hold-the-Price Maturities, as set forth in the Bond Purchase 
Agreement, dated ______, 2023, between the Representative and the Guam Waterworks 
Authority (the “Authority”), the Representative, on behalf of the Underwriting Group, has agreed 
in writing that (i) unsold Bonds of the Hold-the-Price Maturities would be retained by the 
Representative and not allocated to any other Underwriter, (ii) for each Hold-the-Price Maturity, 
the Representative  would neither offer nor sell unsold Bonds of any Maturity of the Hold-the 
Price Maturities to any person at a price that is higher than the Initial Offering Price for such 
Maturity (the “hold-the-price rule”), and (iii) any selling group agreement shall contain the 
agreement of each dealer who is a member of the selling group and any retail distribution 
agreement shall contain the agreement of each broker-dealer who is a party to the retail distribution 
agreement, to comply with the hold-the-price rule.   

(c) Neither the Representative, nor any broker-dealer who is a party to a retail distribution 
agreement with the Representative (if any), has offered or sold any unsold bonds of any Maturity 
of the Hold-the-Price Maturities to any person at a price that is higher than or a yield lower than 
the respective Initial Offering Prices for that Maturity of the Hold-the-Price Maturities during the 
Holding Period. 

3. Pricing Wire or Equivalent Communication.  A copy of the pricing wire or 
equivalent communication for the Bonds is attached to this certificate as Schedule B. 

4. Defined Terms.   
(a) 10% Test Maturities means those Maturities of the Bonds listed in Schedule A 

hereto as the “10% Test Maturities.” 
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(b) Hold-the-Price Maturities means those Maturities of the Bonds listed in Schedule 
A hereto as the “Hold-the-Price Maturities.” 

(c) Holding Period means, with respect to a Hold-the-Price Maturity, the period 
starting on the Sale Date and ending on the earlier of (i) the close of the fifth business day after 
the Sale Date, or (ii) the date on which at least 10% of such Hold-the-Price Maturity was sold to 
the Public at prices that are no higher than or yields that are no lower than the Initial Offering 
Price for such Hold-the-Price Maturity. 

(d) Maturity means Bonds with the same credit and payment terms.  Bonds with 
different maturity dates, or Bonds with the same maturity date but different stated interest rates, 
are treated as separate maturities. 

(e) Public means any person (including an individual, trust, estate, partnership, 
association, company, or corporation) other than an Underwriter or a Related Party to an 
Underwriter.   

(f)  Related Party–a purchaser of any Bond is a “Related Party” to an Underwriter if 
the Underwriter and the purchaser are subject, directly or indirectly, to (i) at least 50% common 
ownership of the voting power or the total value of their stock, if both entities are corporations 
(including direct ownership by one corporation of another), (ii) more than 50% common 
ownership of their capital interests or profits interests, if both entities are partnerships (including 
direct ownership by one partnership of another), or (iii) more than 50% common ownership of 
the value of the outstanding stock of the corporation or the capital interests or profit interests of 
the partnership, as applicable, if one entity is a corporation and the other entity is a partnership 
(including direct ownership of the applicable stock or interests by one entity of the other).. 

(g) Sale Date means the first day on which there is a binding contract in writing for 
the sale of a Maturity of the Bonds.  The Sale Date of the Bonds is _____, 2023. 

(i) Underwriter means (i) any person that agrees pursuant to a written contract with 
the Authority (or with the lead underwriter to form an underwriting syndicate) to participate in 
the initial sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a written 
contract directly or indirectly with a person described in clause (i) of this paragraph to participate 
in the initial sale of the Bonds to the Public (including a member of a selling group or a party to a 
retail distribution agreement participating in the initial sale of the Bonds to the Public). 

The representations set forth in this certificate are limited to factual matters only.  
Nothing in this certificate represents the Representative’s interpretation of any laws, including 
specifically Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the 
Treasury Regulations thereunder.  The undersigned understands that the foregoing information 
will be relied upon by the Authority with respect to certain of the representations set forth in the 
Tax Certificate, dated [____], 2023, executed and delivered by the Authority with respect to the 
Bonds, and with respect to compliance with the federal income tax rules affecting the Bonds, and 
by Orrick, Herrington & Sutcliffe LLP, as Bond Counsel to the Authority, in connection with 
rendering their opinion that interest on the Bonds  is excluded from gross income for federal 
income tax purposes, the preparation of the Internal Revenue Service Form 8038-G, and other 
federal income tax advice that Bond Counsel may give to the Authority from time to time 
relating to the Bonds. 
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Although certain information furnished in this Certificate has been derived from other 

purchasers, bond houses and brokers and cannot be independently verified by us, we have no 
reason to believe it to be untrue in any material respect. 

 
[_______], 2023 

 
CITIGROUP GLOBAL MARKETS INC., as 
Representative on behalf of itself and RBC 
CAPITAL MARKETS, LLC 

  
 
 
 By   
  Authorized Representative 
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SCHEDULE A 
SALE PRICES OF THE 10% TEST MATURITIES AND 

INITIAL OFFERING PRICES OF THE HOLD-THE-PRICE MATURITIES 
(Attached)  
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SCHEDULE B 
PRICING WIRE OR EQUIVALENT COMMUNICATION 

(Attached) 
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EXHIBIT B 

 
[Form of Supplemental Bond Counsel Opinion] 
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EXHIBIT C 
 

DEALER MANAGER AGREEMENT 

[____], 2023 
 
Citigroup Global Markets Inc. 
as Dealer Manager, 
300 South Grande Avenue, Suite 3110 
Los Angeles, CA 90071 

Ladies and Gentlemen: 

The Guam Waterworks Authority (the “Authority”) plans to submit an invitation of an offer to 
sell those outstanding bonds listed on Schedule A attached hereto (the “Invited Bonds”) (such invitation, 
the “Tender Offer”), upon the terms and subject to the conditions set forth in the Tender Offer and the 
accompanying material (the “Offer Material”) which GWA has caused to be prepared and furnished to 
you on or prior to the date hereof for use in connection with the Tender Offer, including (a) the 
Preliminary Official Statement dated [____], 2023 (the “Preliminary Official Statement”), and (b) the 
form of Pricing Notice (as defined in the Tender Offer). Any other offering materials and information 
relating to the Tender Offer that GWA may prepare or approve shall be called “Additional Material.” 

I. Appointment of Dealer Manager 

GWA hereby appoints Citigroup Global Markets Inc. (“Citi”) as the exclusive dealer manager in 
connection with the Tender Offer (the “Dealer Manager”) and authorizes you to act on our behalf in 
accordance with this agreement and the terms of the Offer Material and any Additional Material. GWA 
has approved the Offer Material and authorizes you to use the Offer Material and any Additional 
Material in connection with the solicitation of tenders. You agree to furnish no written material to 
holders of Invited Bonds in connection with the Tender Offer other than the Offer Material and any 
Additional Material. It is understood that nothing in this agreement nor the nature of the Dealer 
Manager’s services shall be deemed to create a fiduciary or agency relationship between you and GWA. 

II. Availability of Offer Material and Additional Material 

GWA shall cause to be delivered or otherwise made available by [_____] as Information Agent 
and Tender Agent (the “Information Agent and Tender Agent”) to each registered holder of any Invited 
Bonds, to each participant in the Depository Trust Company (“DTC”) appearing in the most recent DTC 
securities position listing obtained by the Information Agent and Tender Agent as a holder of Invited 
Bonds (each such registered holder or participant, a “Registered or Beneficial Owner”), as soon as 
practicable, by electronic means and other means, including (i) by posting on the Municipal Securities 
Rulemaking Board through its Electronic Municipal Market Access website, currently located at 
http://emma.msrb.org, using the CUSIP numbers for the Invited Bonds; (ii) to DTC; and (iii) by posting 
electronically on the website of the Information Agent and Tender Agent at [____], copies of the Offer 
Material and any Additional Material, all as set forth in the Tender Offer. Thereafter, to the extent 
practicable until the expiration of the Tender Offer, GWA authorizes the Dealer Manager and the 
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Information Agent and Tender Agent to cause copies of the Offer Material and any Additional Material 
to be delivered or otherwise made available to each person and/or entity who becomes a Registered or 
Beneficial Owner of Invited Bonds. 

III.  Solicitation of Tender Offers 

(a) The Dealer Manager agrees to use its best efforts to solicit offers to sell the Invited Bonds on 
behalf of GWA in connection with the Tender Offer in accordance with instructions from GWA 
and in a manner consistent with the performance of such services as are customarily performed 
by investment banking concerns in connection with invitations of like nature to the Tender Offer. 
The Dealer Manager nor its affiliates, nor any of its partners, directors, officers, agents, 
employees or controlling persons (if any) shall have any liability in tort, contract or otherwise to 
any other party hereunder except for its own breach of contract, gross negligence, willful 
misconduct or bad faith. 

(b) GWA agrees to furnish to the Dealer Manager as many copies as it may reasonably request of 
the Offer Material and any Additional Material in final form for use by it in connection with the 
Tender Offer. GWA shall not amend or supplement the Offer Material, or prepare or approve 
any Additional Material for use in connection with the Tender Offer, without the Dealer 
Manager’s prior written consent, which consent shall not be unreasonably withheld. 

(c) GWA agrees to advise the Dealer Manager promptly of (i) the occurrence of any event which 
could cause GWA to withdraw, rescind, terminate or modify the Tender Offer, (ii) any proposal 
or requirement of GWA to amend or supplement the Offer Material or Additional Material or 
(iii) any other information relating to the Tender Offer which the Dealer Manager may from time 
to time reasonably request. 

(d) GWA will not use or publish any Additional Material in connection with the Tender Offer, or 
refer to the Dealer Manager in any such Additional Material, without the Dealer Manager’s 
written consent, which consent shall not be unreasonably withheld. GWA will promptly inform 
the Dealer Manager of any litigation or administrative action or claim with respect to the Tender 
Offer. 

(e) At GWA’s request and direction, the Dealer Manager obtained or was provided by the 
Information Agent and Tender Agent the names and addresses of, and principal amount of 
Invited Bonds held by, the Registered or Beneficial Owners of Invited Bonds as of a recent date. 
GWA agrees to use its best efforts to assist and cooperate with the Dealer Manager during the 
period of the Tender Offer to determine the identity of the Registered or Beneficial Owners of 
Invited Bonds. The Dealer Manager agrees to use such information only in connection with the 
Tender Offer and not to furnish such information to any other person except in connection with 
the Tender Offer. 

(f) GWA shall arrange, or cause the Information Agent and Tender Agent to arrange with DTC, to 
inform you during each business day prior to the expiration of the Tender Offer as to the 
principal amount of Invited Bonds which have been tendered pursuant to the Tender Offer during 
the interval since its previous daily report to you under this provision. 
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IV. Compensation and Expenses 

(a) GWA shall pay to Citi, for the accounts of the Dealer Manager, as compensation for its services 
as Dealer Manager, a fee of $[___] for each $1,000 principal amount of Invited Bonds tendered 
and purchased pursuant to the Tender Offer. Such fee shall be payable concurrently with the 
payment for Invited Bonds under the Tender Offer or other termination of the Tender Offer. 

(b) Whether or not any Invited Bonds are tendered pursuant to the Tender Offer, GWA shall pay all 
expenses of the preparation, printing, mailing and publishing of the Offer Material and any 
Additional Material and all of the Dealer Manager’s reasonable out-of-pocket expenses 
(including reasonable fees of counsel) incurred in connection with its serving as Dealer Manager 
hereunder. 

(c) The Information Agent and Tender Agent has been engaged to provide those services as 
described in the Tender Offer on behalf of GWA. Whether or not any Invited Bonds are tendered 
pursuant to the Tender Offer, GWA shall pay to the Information Agent and Tender Agent as part 
of its expenses in connection with making and consummation of the Tender Offer, payment for 
any services rendered, as agreed by GWA and the Information Agent and Tender Agent. 

V. Representations and Warranties by GWA. 

GWA represents and warrants to, and agrees with, the Dealer Manager that: 

(a) GWA has all requisite legal right, power and authority to make and commence the Tender Offer 
and perform its obligations with respect thereto; to execute, deliver and perform the actions 
contemplated by the Offer Material and any Additional Material with respect to GWA; to deliver 
the Offer Material and to deliver the Additional Material; and to engage in the transactions to 
which it is or is to be a party as contemplated hereby and by the Offer Material and the 
Additional Material. The delivery of the Offer Material, the delivery of the Additional Material 
and the use by the Dealer Manager of the Offer Material and the Additional Material has been 
duly authorized by all necessary action on the part of GWA. 

(b) The information contained in the Offer Material and any Additional Material (as amended or 
supplemented, if amended or supplemented) is and will be true and complete in all material 
respects and does not and will not contain any untrue statement of a material fact or omit to state 
a material fact necessary to make the statements contained therein, in light of the circumstances 
under which they were made, not misleading in any material respect and if such misstatement or 
omission exists, GWA shall make reasonable efforts to correct such statement or omission (at the 
expense of GWA). 

(c) The making and consummation of the Tender Offer (including any related borrowings or other 
provisions for the payment for Invited Bonds by GWA), the execution, delivery and performance 
by GWA of this agreement and the consummation of the transactions contemplated hereby do 
not and will not (i) conflict with, or result in the acceleration of any obligation under or in a 
breach of, or constitute a default under, any of the provisions of any resolution, agreement or 
undertaking to which GWA is a party or by which it is bound or to which any of its property or 
assets is subject, or (ii) in any material respect conflict with or result in a violation by GWA of 
the Constitution of the United States or the laws of Guam (the “State”), as amended, or any other 
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law, ordinance, regulation, order, decree, judgment or ruling by or to which it or its revenues, 
properties, assets or operations are bound or subject. 

(d) All approvals, consents and other actions by, and all filings or registrations with or notices to, 
any governmental or administrative authority or agency having jurisdiction in the matter required 
as a condition precedent to the performance by GWA of its obligations under the Offer Materials 
and the Additional Material have been obtained and are in full force and effect (or, in the case of 
Additional Materials, will be obtained and in full force and effect). 

(e) Except as described in the Offer Material or the Additional Material, no litigation or other 
proceeding before or by any court or agency or other administrative body (either State or 
Federal) is pending against GWA or, to the knowledge of GWA, threatened against it, in any 
way restraining or enjoining, or threatening or seeking to restrain or enjoin, the making and 
consummation of the Tender Offer or in any way questioning or affecting: (i) the proceedings 
under which the Tender Offer is to be made and consummated; (ii) the accuracy, completeness or 
fairness of the Offer Material or the Additional Material; (iii) the legal existence of GWA or its 
right to conduct its operations as presently conducted or (iv) the title of its members or officers to 
their respective offices in such manner as to adversely affect the ability of GWA to authorize the 
making and consummation of the Tender Offer or to consummate any of the transactions to 
which it is or is to be a party as contemplated by the Offer Materials or the Additional Material. 

(f) Except as described in Offer Material or the Additional Material, there is no litigation or other 
proceeding pending or, to the knowledge of GWA, threatened before or by any court, agency or 
other administrative body (either State or Federal), nor any other event or circumstance, which, 
if decided adversely to GWA, would have a material adverse effect on the power or ability of 
GWA to perform its obligations hereunder or with respect to the Tender Offer or to 
consummate the transactions to which it is or is to be a party as contemplated by the Offer 
Materials or the Additional Material. 

(g) Any certificates signed by any officer of GWA authorized to execute and deliver such 
certificates and other documents on behalf of GWA (each, an “Authorized GWA Officer”) and 
delivered to the Dealer Manager pursuant to this agreement shall be deemed a representation and 
warranty by GWA to the Dealer Manager as to the statements made therein with the same effect 
as if such representation and warranty were set forth herein. 

(h) Subject to the consummation of GWA’s offering of its Water and Wastewater System Revenue 
Refunding Bonds, Series 2023A (the “Bonds”), GWA has or will have available funds, and is 
authorized to use such funds under applicable law, to pay the full purchase price of the Invited 
Bonds that it may become committed to purchase pursuant to the Tender Offer and all related 
fees and expenses, as applicable. 

(i) Subject to the consummation of GWA’s offering of the Bonds and the other conditions set forth 
in the Tender Offer, GWA agrees to pay promptly, in accordance with the terms and subject to 
the conditions of the Offer Material and any Additional Material, such full purchase price and 
all related fees and expenses, as applicable. 
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(j) GWA has made or will cause the Information Agent and Tender Agent to make appropriate 
arrangements with DTC to allow for the book-entry movement of tendered Invited Bonds. 

VI. Conditions of Obligation 

The obligation to act as Dealer Manager hereunder shall at all times be subject, in Dealer 
Manager’s discretion, to the conditions that: 

(a) All representations, warranties and other statements of GWA contained herein and in the Offer 
Materials and any Additional Material are now, and at all times during the duration of the Tender 
Offer will be, true and correct. 

(b) GWA at all times during the duration of the Tender Offer shall have performed all of its 
obligations hereunder theretofore required to have been performed. 

(c) Orrick, Herrington & Suttcliffe LLP, as bond counsel to GWA, shall have furnished to the 
Dealer Manager, concurrently with the execution of this agreement, their opinion, dated the 
date of the commencement of the Tender Offer, in the form set forth in Exhibit 1 hereto. 

(d) The Dealer Manager shall have received on the date of the consummation of the Tender Offer 
a certificate from an Authorized GWA Officer confirming each of the representations and 
warranties of the respective party set forth in Section V hereof are true and correct as of such 
date.  

VII. Survival of Certain Provisions 

The agreements contained in Section IV and the representations and warranties of GWA set forth in 
Section V hereof shall survive any termination or cancellation of this agreement, any completion of the 
engagement provided by this agreement, any investigation made by or on behalf of the Dealer Manager, 
any of its officers or partners or any person controlling the Dealer Manager, any termination or 
expiration of the Tender Offer and any acquisition of Invited Bonds, whether pursuant to the Tender 
Offer or otherwise. 

VIII. Miscellaneous 

(a) This agreement is made solely for the benefit of the Dealer Manager and GWA, and no other 
person shall acquire or have any right under or by virtue of this agreement. 

(b) In the event that any provision hereof shall be determined to be invalid or unenforceable in any 
respect, such determination shall not affect such provision in any other respect or any other 
provision hereof, which shall remain in full force and effect. Except as otherwise expressly 
provided in this agreement, whenever notice is required by the provisions of this agreement to be 
given to (i) GWA, such notice shall be in writing addressed to Guam Waterworks Authority, at 
Gloria B. Nelson Public Service Building, 688 Route 15, Mangilao, Guam 96913, Attention: 
[___], and (iii) Dealer Manager, such notice shall be in writing addressed to Citigroup Global 
Markets Inc., at [300 South Grand Avenue, Suite 3110, Los Angeles, California 90071], 
Attention: Stephen Field. 
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(c) This agreement contains the entire understanding of the parties with respect to the Dealer 
Manager’s acting as Dealer Manager for the Tender Offer, superseding any prior agreements 
with respect thereto and may not be modified or amended except in writing executed by the 
parties hereto. This agreement may be executed in any number of separate counterparts, each of 
which shall be an original, but all such counterparts shall together constitute one and the same 
agreement. 

(d) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES 
OF CONFLICT OF LAWS. Any right to trial by jury with respect to any action or proceeding 
arising in connection with or as a result of either the engagement of the Dealer Manager or any 
matter referred to in this agreement is hereby waived by the parties hereto. GWA agrees that any 
suit or proceeding arising in respect of this agreement or our engagement will be tried 
exclusively in the U.S. District Court for the State of New York or, if that court does not have 
subject matter jurisdiction, in any state court located in New York, New York, and GWA agrees 
to submit to the jurisdiction of, and to venue in, such courts.   

(e) GWA acknowledges and agrees that: (i) the primary role of the Dealer Manager, as dealer, is to 
solicit tenders, in an arm’s-length commercial transaction, and that the Dealer Manager has 
financial and other interests that differ from those of GWA; (ii) the Dealer Manager is not acting 
as a municipal advisor, financial advisor, or fiduciary to GWA and has not assumed any advisory 
or fiduciary responsibility to GWA with respect to the transaction contemplated hereby and the 
discussions, undertakings and procedures leading thereto or in connection with the issuance of the 
Bonds (irrespective of whether the Dealer Manager has provided other services or is currently 
providing other services to GWA on other matters); (iii) the only obligations the Dealer Manager 
has to GWA with respect to the transaction contemplated hereby expressly are set forth in this 
agreement; and (iv) GWA has consulted its own financial and/or municipal, legal, accounting, tax 
and other advisors, as applicable, to the extent it deems appropriate in connection with the 
transactions contemplated hereby and the issuance of the Bonds. 

(f) The Dealer Manager does not provide accounting, tax or legal advice. GWA is authorized, 
subject to applicable law, to disclose any and all aspects of this potential transaction that are 
necessary to support any U.S. federal income tax benefits expected to be claimed with respect to 
such transaction. 

(g) The Dealer Manager agrees to comply with all applicable rules of the Municipal Securities 
Rulemaking Board in connection with the Tender Offer and with respect to its obligations 
hereunder to GWA. 

Please sign and return to us a duplicate of this letter, whereupon it will become a binding 
agreement. 

[SIGNATURES ON FOLLOWING PAGES] 
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Very truly yours,  

CITIGROUP GLOBAL MARKETS INC. 

By: _______________________________________ 
Stephen Field 
Director 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(Signature Page of Citigroup Global Markets Inc. to Dealer Manager Agreement/ 
GWA Water and Wastewater System Revenue Refunding Bonds, Series 2023A) 
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Accepted and agreed to as 
of the date first above written: 

 
GUAM WATERWORKS AUTHORITY 
 
 
By: __________________________________ 
       Miguel C. Bordallo, P.E. 
  General Manager 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(Signature Page of the Guam Waterworks Authority to Dealer Manager Agreement/ 
GWA Water and Wastewater System Revenue Refunding Bonds, Series 2023A) 
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Schedule A 

INVITED BONDS 

 

     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     
     

 

 

* Copyright 2023, American Bankers Association. CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services is 
managed on behalf of the American Bankers Association by FactSet Research Systems Inc. This data is not intended to create a database and does not serve 
in any way as a substitute for the CUSIP Services. CUSIP numbers are provided for convenience of reference only. Neither GWA, the Dealer Manager, the 
Information Agent and the Tender Agent nor their respective agents or counsel assume responsibility for the accuracy of such numbers. 
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FORM OF BOND COUNSEL OPINION 
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$[____] 
Guam Waterworks Authority 

Water and Wastewater System  
Revenue Refunding Bonds 

Series 2024A (Forward Delivery) 
 

FORWARD DELIVERY BOND PURCHASE AGREEMENT 

[Sale Date], 2023 

Guam Waterworks Authority 
Gloria B. Nelson Public Service Building 
688 Route 15  
Mangilao, Guam 96913 

Guam Economic Development Authority 
ITC Building 
590 South Marine Corps Drive, Suite 511 
Tamuning, Guam 96931 

Ladies and Gentlemen: 

The undersigned, Citigroup Global Markets Inc., acting on behalf of itself and as 
representative (the “Representative”) of RBC Capital Markets, LLC (together, the 
“Underwriters”), hereby offers to enter into this Forward Delivery Bond Purchase Agreement (this 
“Forward Delivery Agreement”) with the Guam Waterworks Authority (the “Authority”) for the 
purchase by the Underwriters and sale by the Authority of its Water and Wastewater System 
Revenue Refunding Bonds specified below.  This offer is made subject to the acceptance thereof 
by the Authority and the Guam Economic Development Authority (“GEDA”) prior to 11:59 p.m., 
prevailing time in New York, New York, on the date hereof, and, if not so accepted, will be subject 
to withdrawal by the Underwriters upon notice delivered to the Authority at any time prior to the 
acceptance hereof by the Authority.  Upon acceptance hereof, evidenced by the signatures of the 
respective duly authorized officers of the Authority and GEDA in the space provided below, this 
Forward Delivery Agreement shall be in full force and effect in accordance with its terms and shall 
be binding upon the Authority, GEDA, and the Underwriters. 

Any authority, discretion or other power conferred upon the Underwriters by this Forward 
Delivery Agreement may be exercised by the Representative alone. 

Capitalized terms used in this Forward Delivery Agreement and not otherwise defined 
herein shall have the meanings given to such terms in the Official Statement (defined below). 

Section 1. DEFINITIONS.  As used in this Forward Delivery Agreement, the 
following terms shall have the indicated meanings: 
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“Bonds” shall mean the Guam Waterworks Authority, Water and Wastewater System 
Revenue Refunding Bonds, Series 2024A (Forward Delivery) authorized to be issued in the 
aggregate principal amount of $[_____]. 

“Change in Law” shall mean any of the following, which occur at any time after the 
Preliminary Closing Date and on or prior to the Settlement: (i) any change in or addition to 
applicable federal or state law, whether statutory or as interpreted by the courts, including any 
changes in or new rules, regulations or other pronouncements or interpretations by federal or state 
agencies, (ii) any legislation enacted by the Congress of the United States (if such enacted 
legislation has a proposed effective date which is on or before the Settlement Date), (iii) any law, 
rule or regulation proposed or enacted by any governmental body, department or agency (if such 
enacted law, rule or regulation has a proposed effective date which is on or before the Settlement 
Date) or (iv) any judgment, ruling or order issued by any court or administrative body, which with 
respect to the foregoing  clauses (i) through (iv) would, (A) as to the Underwriters, legally prohibit 
(or have the retroactive effect of prohibiting, if enacted, adopted, passed or finalized) the 
Underwriters from (1) accepting delivery of and paying for the Bonds in accordance with the 
provisions of this  Forward Delivery Agreement or (2) selling the Bonds or beneficial ownership 
interests therein to the bona fide purchasers or, (B) as to the Authority or GEDA, make illegal the 
issuance, sale or delivery of the Bonds (or have the retroactive effect of making illegal such 
issuance, sale or delivery, if enacted, adopted, passed or finalized); (C) eliminate the exclusion 
from gross income of interest on the Bonds (or have the retroactive effect of eliminating such 
exclusion if enacted, adopted, passed, or finalized); or (D) require the Bonds to be registered under 
the 1933 Act or under the 1934 Act, or require the Indenture to be qualified under the 1939 Act 
(or have the retroactive effect of requiring such registration or qualification if enacted, adopted,  
passed or finalized); or (v) a stop order, ruling, regulation, or official statement by the SEC or any 
other governmental agency having jurisdiction of the subject matter shall have been issued or made 
or any other event occurs, the effect of which is that the issuance, offering or sale of the Bonds, is, 
or would be, in violation of any applicable provision of the 1933 Act, the 1934 Act or the 1939 
Act.  A Change of Law shall not include any enactment, proposal or recommendation having the 
effect of diminishing (rather than eliminating) the exclusion from gross income for federal income 
tax purposes of interest payable on state or local bonds. 

“Continuing Disclosure Certificate” means that certain Continuing Disclosure Certificate, 
dated the Settlement Date, the form of which is included as [Appendix __] to the Official 
Statement. 

“Depository” or “DTC” means The Depository Trust Company, New York, New York, or 
any successor thereto, which maintains a book-entry only system for the Bonds. 

“Escrow Agent” means U.S. Bank Trust Company, National Association, as escrow agent 
(the “Escrow Agent”). 

“Escrow Agreement” means the Escrow Agreement dated as of [__], 2023 between the 
Authority and the Escrow Agent.  

“Legal Documents” means, collectively, the Tenth Supplemental Indenture, the Continuing 
Disclosure Certificate, and the Escrow Agreement. 
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“1933 Act” shall mean the federal Securities Act of 1933, as amended or supplemented. 

“1934 Act” shall mean the federal Securities Exchange Act of 1934, as amended or 
supplemented.  

“1939 Act” shall mean the federal Trust Indenture Act of 1939, as amended or  
supplemented. 

“Rule 15c2-12” shall mean Rule 15c2-12 (17 CFR 240.15c2-12) promulgated by the SEC 
pursuant to the 1934 Act, as amended or supplemented. 

“SEC” shall mean the United States Securities and Exchange Commission. 

Section 2. AUTHORIZATION.  [To update] The issuance, sale and delivery of the 
Bonds have been approved by Resolution No. [____] of the Consolidated Commission on Utilities 
adopted on [___], 2023 (the “CCU Resolution”).  The issuance and sale of the  Bonds have been 
approved by GEDA pursuant to Resolution No. [__] adopted on [___], 2023 (the “GEDA 
Resolution”) and by the Guam Public Utilities Commission pursuant to the Orders in GWA Docket 
No. [___] dated [___], 2023 (the “PUC Order”).  The Bonds shall be issued pursuant to Chapter 
14 of Title 12 of the Guam Code Annotated, as amended (the “Act”) and Public Law No. 28-71, 
adopted by the Guam Legislature (the “Legislature”) on October 26, 2005 and signed by the 
Governor on November 3, 2005, as amended by Public Law No. 30-145, adopted by the 
Legislature on May 3, 2010 and signed by the Acting Governor on May 17, 2010, and as further 
amended by Public Law No. 32-069, adopted by the Legislature on November 5, 2013 and signed 
by the Governor on November 7, 2013 (the “Bond Act”).  The  Bonds shall be as described in and 
shall be issued and secured under and pursuant to an Indenture, dated as of December 1, 2005, as 
previously supplemented and amended (the “General Indenture”), and as supplemented by a Tenth 
Supplemental Indenture, dated as of [___], 2023 (the “Tenth Supplemental Indenture” and, 
together with the General Indenture, the “Indenture”), each by and among the Authority, Bank of 
Guam, as trustee and depositary (the “Trustee”) and U.S. Bank National Trust Company, 
Association, as co-trustee and paying agent and registrar (the “Co-Trustee”). 

Section 3. PLAN OF FINANCING.  

(a) The Bonds shall be issued and secured as described in Section 2 hereof, 
substantially in the form set forth in the Tenth Supplemental Indenture, with only such changes 
therein as shall be mutually agreed upon between the Authority and the Underwriters prior to the 
Settlement Date. 

(b) The Bonds are being issued by the Authority for the following purposes:  (a) to 
defease and refund all of the Authority’s [______] (the “Refunded Bonds”), and (b) to pay certain 
expenses incurred in connection with the issuance of the Bonds and the refunding of such 
Refunded Bonds.  

Section 4. PURCHASE AND SALE OF BONDS; OFFERING. 

(a) Upon and subject to the terms and conditions and upon the basis of the 
representations, warranties and agreements set forth herein, the Underwriters hereby agree to 
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purchase from the Authority, and the Authority hereby agrees to sell and deliver to or on behalf of 
the Underwriters, in the manner provided herein, an aggregate of $[____] principal amount of the 
Bonds upon the issuance thereof.  The Bonds shall be dated the Settlement Date (as defined in 
Section 8(a)), and shall have the maturities and bear interest at the rates per annum and have the 
initial offering yields or be sold at the initial offering prices, all as set forth in Schedule I hereto. 

(b) The purchase price for the Bonds shall be $[____] (representing the principal 
amount of the Bonds, [plus/less] a net original issue [premium/discount] of $[____]), less an 
underwriters’ discount of $[___] (the “Underwriters’ Discount”) (collectively, the “Purchase 
Price”).   

(c) It shall be a condition to the Authority’s obligation to sell and deliver the Bonds to 
the Underwriters that the entire principal amount of the Bonds shall be purchased, accepted and 
paid for by the Underwriters at the Settlement.  It shall be a condition to the Underwriters’ 
obligation to purchase, to accept delivery of and to pay for the Bonds that the entire principal 
amount of the Bonds shall be issued, sold and delivered by the Authority at the Settlement. 

(d) The Bonds will be offered and sold by the Underwriters with settlement to be made 
through the Depository’s book-entry only system without physical delivery of the Bonds to 
bondholders. 

(e) The Underwriters agree to make a public offering of all of the Bonds at not in excess 
of the initial public offering prices or less than the yields as set forth on the inside cover page of 
the Official Statement (in each case, without accrued interest).  If such public offering does not 
result in the sale of all of the Bonds, the Underwriters reserve the right to change such initial public 
offering prices or yields as the Underwriters deem necessary in connection with the marketing of 
the Bonds (subject to Section 23). 

Section 5. PRELIMINARY OFFICIAL STATEMENT, OFFICIAL STATEMENT, 
AND UPDATED OFFICIAL STATEMENT;  AMENDMENTS AND SUPPLEMENTS 
THERETO.   

(a) The Authority hereby confirms that it has “deemed final” as of its date the 
Preliminary Official Statement dated [___], 2023 relating to the Bonds (the “Preliminary Official 
Statement”) for purposes of Rule 15c2-12, except for the omission of only such information as is 
permitted by paragraph (b)(1) of such Rule.   

(b) The Authority agrees to provide, or cause to be provided, to the Representative, 
within seven (7) business days after the execution of this Forward Delivery Agreement by the 
Authority or three (3) business days prior to the Preliminary Closing Date (as defined in Section 7 
hereof), whichever comes first, an electronic copy of a final Official Statement (defined below) to 
permit the Underwriters to comply with the Underwriters’ requirements under Rule 15c2-12 and 
other applicable rules of the SEC and the Municipal Securities Rulemaking Board (“MSRB”).  The 
Authority will provide an electronic copy of the Official Statement to the Underwriters in the 
currently required designated electronic format stated in Municipal Securities Rulemaking Board 
(“MSRB”) Rule G-32 and the “EMMA Dataport Manual” (meaning, the document(s) designated 
as such published by the MSRB from time to time setting forth the processes and procedures with 
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respect to submissions to be made to the primary market disclosure service of the MSRB’s 
Electronic Municipal Market Access system, or any other electronic municipal securities 
information access system designated by the MSRB for collecting and disseminating primary 
offering documents and information (“EMMA”) by underwriters under Rule G-32(b)), provided, 
however, that it shall be the sole responsibility of the Underwriters to confirm such electronic copy 
satisfies the designated electronic format requirements. 

(c) Notwithstanding any prior amendment or supplements to the Official Statement 
made pursuant to subsection (d) of this Section, the Authority, in cooperation with the 
Underwriters, shall prepare an updated Official Statement dated a date not more than 25 days nor 
less than ten days prior to Settlement Date relating to the Bonds (the “Updated Official Statement”) 
which, as of such date, will be accurate in all material respects and 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.  Promptly following 
its preparation, the Authority shall furnish to the Representative an electronic copy of the Updated 
Official Statement and an electronic copy of one (1) manually signed Updated Official Statement 
to permit the Underwriters (as the Authority shall be informed by the Underwriters) to comply 
with the Underwriters’ requirements under Rule 15c2-12 and other applicable rules of the SEC 
and the MSRB as described in subsection (b) of this Section.   

(d) Until the earlier of (i) ninety (90) days after the End of the Underwriting Period (as 
hereinafter defined) or (ii) the time when the Official Statement or Updated Official Statement, as 
applicable, is available to any person on EMMA, but in no case less than 25 days following the 
End of the Underwriting Period, each party hereto agrees that it will notify the other parties hereto 
if such party discovers any pre-existing or subsequent fact or becomes aware of the occurrence of 
any event, in any such case which might cause the Official Statement as of its date (as the same 
may have been theretofore 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 the light of the 
circumstances under which they were made, not misleading.  If, in the opinion of the Authority or 
the Underwriters, the preparation and publication of a supplement or amendment to the Official 
Statement is, as a result of such fact or event (or any other event which becomes known to the 
Authority or any Underwriter during such period), necessary so that the Official Statement does 
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, the Authority will, at its expense, supplement or amend the Official Statement in such 
a manner so that the Official Statement, as so supplemented or amended, does 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, and furnish 
an electronic copy of such supplement or amendment to the Underwriters .  The Authority and the 
Underwriters agree that they will cooperate in the preparation of any such amendment or 
supplement.  

(e) For purposes of this Forward Delivery Agreement, the “End of the Underwriting 
Period” shall mean the day of the Settlement, or, if the Authority has been notified in writing by 
the Underwriters, on or prior to the date of the Settlement, that the “End of the Underwriting 
Period” within the meaning of Rule 15c2-12 will not occur on the date of the Settlement, such later 
date on which the “End of the Underwriting Period” within such meaning has in fact occurred.  In 
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the event that the Authority has been given notice pursuant to the preceding sentence that the “End 
of the Underwriting Period” will not occur on the date of the Settlement, the Underwriters agree 
to notify the Authority in writing of the date it does occur as soon as practicable following the “end 
of the underwriting period” for all purposes of Rule 15c2-12; provided, however, that if the 
Underwriters have not otherwise so notified the Authority of the “End of the Underwriting Period” 
by the 30th day after the Settlement, then the “End of the Underwriting Period” shall be deemed 
to occur on such 30th day unless otherwise agreed to by the Authority.  

(f) If a change referenced in subsection (d) of this Section occurs subsequent to the 
Preliminary Closing Date, the Authority agrees to deliver to the  Underwriters as soon as 
practicable thereafter, such customary legal opinions, certificates, instruments and documents as 
the Representative may reasonably request to evidence the truth and accuracy of any corrected 
information. 

Section 6. REPRESENTATIONS, WARRANTIES AND AGREEMENTS OF THE 
AUTHORITY.  The Authority hereby represents and warrants to, and agrees with, each of the 
Underwriters that:  

(a) The Authority is the duly organized and validly existing as a Guam public 
corporation, with full legal right, power, and authority to issue the Bonds pursuant to the 
Act. 

(b) The Authority has full legal right, power and authority (i) to enter into this 
Forward Delivery Agreement, the Tenth Supplemental Indenture, the Continuing 
Disclosure Certificate (it being understood notwithstanding anything to the contrary herein 
that the Continuing Disclosure Agreement will be executed and delivered at the Settlement 
Date) and the Escrow Agreement, (ii) to issue, sell and deliver the Bonds to the 
Underwriters pursuant to the Indenture, as provided herein, and (iii) to perform its 
obligations under this Forward Delivery Agreement, the General Indenture, the Bonds, the 
Legal Documents, and the Official Statement; and (iv) to carry out and consummate all 
other transaction contemplated thereby and hereby.  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 statute or other law (including any provision of 
the Organic Act of Guam), administrative regulation, court order or consent decree of the 
Government of Guam or any department, division, agency or instrumentality thereof or of 
the United States or any applicable judgment or decree or any loan agreement, note, 
resolution, indenture, agreement or other instrument to which the Authority is a party or 
may be otherwise subject.  Other than as described in the Official Statement, the Authority 
is not in any material respect in breach of or default under any applicable statute or other 
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, indenture, bond, note, resolution, agreement 
(including without limitation, the Indenture or this Forward Delivery Agreement) or other 
instrument to which the Authority is a party which breach or default has or may have an 
adverse effect on the ability of the Authority to perform its obligations under the the 
General Indenture, the Bonds, the Legal Documents, or this Forward Delivery Agreement, 
and no event has occurred and is continuing which with the passage of time or the giving 
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of notice, or both, would constitute such a default or event of default under any such 
instrument. 

(b) The Authority has duly authorized and approved the Preliminary Official 
Statement and the Official Statement, and has duly authorized and approved the execution 
and delivery of and the performance by the Authority of its obligations pursuant to the 
terms of the Bonds, this Forward Delivery Agreement, the General Indenture, the Legal 
Documents, and the consummation of all other transactions contemplated thereby and by 
the Official Statement related to the issuance of the Bonds and the refunding of the 
Refunded Bonds. 

(d) Upon execution and delivery by the Authority (assuming due authorization, 
execution, and delivery by and enforceability against the other parties thereto), this 
Forward Delivery Agreement and the Legal Documents will be, and the General Indenture 
is, in full force and effect and each will or does constitute the legal, valid and binding 
agreement or obligation of the Authority, enforceable in accordance with their respective 
terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, 
moratorium or similar laws or equitable principles relating to creditors’ rights generally. 

(e) 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 of, or the obtaining of which would constitute 
a condition precedent to, or the absence of which would materially adversely affect the 
approval or adoption, as applicable, of the CCU Resolution, the GEDA Resolution, the 
PUC Order, the Legal Documents or this Forward Delivery Agreement, the issuance of the 
Bonds or due performance by the Authority of its obligations thereunder, under the General 
Indenture or hereunder, at this time have been duly obtained. 

(f) The Bonds, the General Indenture, and the Legal Documents conform to the 
descriptions thereof contained in the Preliminary Official Statement and the Official 
Statement; and the Bonds, when issued, authenticated and delivered in accordance with the 
Indenture, will be validly issued and outstanding limited obligations of the Authority. 

(g) The financial statements of the Authority in the Preliminary Official 
Statement and in the Official Statement fairly present the financial positions and results of 
operation of such fund as of the dates and for the periods therein set forth, and the Authority 
has no reason to believe that such financial statements have not been prepared in 
accordance with generally accepted accounting principles. 

(h) The Preliminary Official Statement, as of the date thereof and as of the date 
hereof (excluding any information permitted to be omitted pursuant to Rule 15c2-12), did 
not and does 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) At the time of the Authority’s acceptance hereof, the information in the 
Preliminary Official Statement did not, and as of its date and the Preliminary Closing Date, 
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the Official Statement will not, and as of its date and the Settlement Date, the Updated 
Official Statement 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 or are, as the case may be, made, not misleading (excluding 
therefrom information relating to DTC, the book-entry system, as to which no 
representation is made); and the Authority will cooperate with the Underwriters in the 
preparation of any amendment or supplement to the Official Statement or the Updated 
Official Statement, as the case may be, in accordance with Section 5(d) hereof, so that the 
Official Statement, as the same may be supplemented or amended to the date of the 
Updated Official Statement pursuant to the provisions of this Forward Delivery 
Agreement, and the Updated Official Statement as the same may be supplemented or 
amended pursuant to the provisions of this Forward Delivery Agreement, will not, in either 
case except for brief periods between changes in any relevant circumstances and the timely 
amendment or supplement of the Official Statement or Updated Official Statement (as the 
case may be) to reflect such change, 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 (excluding therefrom 
information relating to DTC, the book-entry system, as to which no representation is 
made); 

(k) Except to the extent disclosed in the Preliminary Official Statement and the 
Official Statement, no action, suit, proceeding, inquiry or investigation (with service of 
process having been received by the Authority or otherwise known to the Authority) at law 
or in equity, before or by any court, governmental agency, public board or body is pending 
or, to the knowledge of the Authority, threatened in any way (a) affecting the existence of 
the Authority or the title of any official of the Authority to such person’s office, (b) seeking 
to restrain or enjoin the issuance, sale or delivery of the Bonds or the collection of revenues 
or assets of the Authority pledged or to be pledged to pay the principal of and interest or 
premium, if any, on the Bonds or the pledge thereof, (c) in any way contesting or affecting 
the validity or enforceability of the Act, the CCU Resolution, the GEDA Resolution, the 
PUC Order, the General Indenture, the Legal Documents, this Forward Delivery 
Agreement or the Bonds, (d) contesting in any way the completeness or accuracy of the 
Preliminary Official Statement, the Official Statement, or any supplement or amendment 
thereto, or (e) contesting the power of the Authority or its authority with respect to the 
Bonds, the General Indenture, the Legal Documents or this Forward Delivery Agreement, 
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 Act, the CCU Resolution, the GEDA Resolution, or the PUC Order, or the 
authorization, execution, delivery or performance by the Authority of the Bonds, the 
General Indenture, Legal Documents, or this Forward Delivery Agreement. 

(l) Except as otherwise provided herein, the Authority 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 regulations of such states and other 
jurisdictions as the Representative may designate and (ii) to determine the eligibility of the 
Bonds for investment under the laws of such States and other jurisdictions, and the 
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Authority 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 Authority 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 nor be obligated 
to incur any obligation arising directly or indirectly from compliance with any applicable 
laws, rules or regulations in any jurisdiction outside of the United States in which the 
Underwriters qualify, purchase, offer or sell the Bonds, or seek permission, consent or 
approval therefor), and will advise the Representative immediately upon receipt by the 
Authority of any written notification with respect to the suspension of the qualification of 
the Bonds for sale in any jurisdiction or the initiation or threat of any proceeding for that 
purpose. 

(n) The Authority will apply the proceeds of the Bonds as described in the 
Preliminary Official Statement and the Official Statement, and in accordance with the 
Legal Documents and the General Indenture.  The Authority has the legal authority to apply 
and will apply, or will cause to be applied, the proceeds from the sale of the Bonds in 
accordance with and subject to all of the terms and provisions of the Act, the Bond Act, 
and the Indenture (including payment or reimbursement of Authority expenses incurred in 
connection with the issuance, sale and delivery of the Bonds as set forth in Section 14 
(Expenses)). 

(o) Unless expressly otherwise provided therein, any certificate signed by any 
officer of the Authority and delivered to the Underwriters pursuant to the General 
Indenture, the Legal Documents, or this Forward Delivery Agreement or any document 
contemplated thereby shall be deemed a representation and warranty by the Authority to 
the Underwriters as to the statements made therein and that such officer shall have been 
duly authorized to execute the same. 

(p) There is no public vote or referendum pending or, to the knowledge of the 
Authority, formally proposed, the results of which could in any way adversely affect the 
transactions contemplated by this Forward Delivery Agreement, the Act, the Bond Act, the 
CCU Resolution, the GEDA Resolution, the PUC Order, the Bonds, or the Indenture or the 
validity or enforceability of the Bonds. 

(q) The Indenture creates a valid pledge of and grant of a security interest in the 
Revenues (as defined in the Indenture) purported to be pledged thereby. 

(r) Between the date of this Forward Delivery Agreement and the Settlement 
Date, the Authority will not, without the prior written consent of the Underwriters, issue 
any bonds, notes or other obligations for borrowed money payable from the Revenues prior 
to or on a parity with the Bonds, other than the Authority’s Water and Wastewater System 
Revenue Refunding Bonds, Series 2023A, which are expected to be issued on [___], 2023 
(the “2023A Bonds”).  

 (s) The Authority will not, between the date of execution of this Forward 
Delivery Agreement and the Settlement Date, enter into any indebtedness that is secured 
by a pledge of or security interest in the Revenues, other than the 2023A Bonds. 
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(t) Between the date of this Forward Delivery Agreement and the Settlement 
Date, the Authority will not take any action within or under its control that will cause any 
adverse change of a material nature in the enforcement or collection of the Revenues. 

(u) Other than as described in the Preliminary Official Statement or the Official 
Statement, the Authority has not failed within the previous five years to comply in all 
material respects with any previous undertakings to provide financial information or 
notices of material events in accordance with the Rule 15c2-12. 

 (v)  The Authority hereby authorizes and consent to the use by the Underwriters 
of the Preliminary Official Statement, the Official Statement, the Updated Official 
Statement (including all supplements or amendments to any of the foregoing), the Legal 
Documents, and the information therein contained, in connection with the offering and sale 
of the Bonds. 

 (w) The Authority will promptly notify the Representative as soon as it becomes 
aware of any fact which, in its reasonable judgement, casts doubt on or questions the ability 
of the Authority to issue, sell and deliver the Bonds as provided for by this Forward 
Delivery Agreement. 

Section 7. PRELIMINARY CLOSING.  At 11:45 p.m., Guam time on [___], 2023 
(9:45 a.m., New York time, on [___], 2023), (the “Preliminary Closing Date”), or such other date 
and time as shall have been mutually agreed upon by the Authority and the Underwriters, the 
certificates, opinions and other documents required by Section 10 below shall be executed and 
delivered (all of the foregoing actions are herein referred to collectively as the “Preliminary 
Closing”).  The Preliminary Closing shall take place electronically through the offices of Orrick 
Herrington & Sutcliffe LLP (“Bond Counsel”), or at such other location as shall be mutually agreed 
upon by the Authority and the Underwriters.  Assuming the Preliminary Closing is completed in 
accordance with the provisions of this Forward Delivery Agreement then, subject to the provisions 
of this Forward Delivery Agreement, the Underwriters shall be obligated to purchase the Bonds 
and pay the Purchase Price therefor (and the Authority shall be obligated to issue and deliver such 
Bonds) at the Settlement. 

Section 8. SETTLEMENT.   

(a) At 11:45 p.m., Guam time on [___], 2024 (9:45 a.m., New York time, on [___], 
2024), (the “Settlement Date”), (i) the Authority will, subject to the terms and conditions hereof, 
deliver the Bonds to DTC on behalf of the Underwriters in the form of one or more bonds for each 
maturity of the Bonds registered in the name of Cede & Co., duly executed and authenticated, and 
deliver or cause to be delivered to the Representative the other documents required by Section 12  
hereof and (ii) the Underwriters will, subject to the terms and conditions hereof, accept such 
delivery and pay or cause to be paid the Purchase Price of the Bonds as set forth in Section 4 hereof 
by wire transfer in immediately available funds to the order of the Authority (all of the foregoing 
described transactions are herein called the “Settlement”).  Delivery and payment as aforesaid shall 
be made through the offices of Bond Counsel. 
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(b) The Authority will have no obligation to issue, sell and deliver the Bonds if, 
because of a Change in Law, such issuance, sale and delivery would be illegal as to the Authority. 

Section 9. CERTAIN CONDITIONS TO THE UNDERWRITERS’ OBLIGATIONS.  
The Underwriters have entered into this Forward Delivery Agreement in reliance upon the 
representations and warranties of the Authority contained herein, and in reliance upon the 
representations and warranties to be contained in the documents and instruments to be delivered 
at the Preliminary Closing and the Settlement, and upon the performance by the Authority of its 
respective obligations hereunder, as of the date hereof, as of the Preliminary Closing Date and as 
of the Settlement Date.  Accordingly, the Underwriters’ obligations under this Forward Delivery 
Agreement to purchase, to accept delivery of and to pay for the Bonds shall be conditioned upon 
the performance by the Authority of its obligations to be performed hereunder and the delivery of 
the documents and instruments required to be delivered hereby at or prior to the Preliminary 
Closing and the Settlement, and shall also be subject to the following additional conditions: 

(a) The representations and warranties of the Authority contained herein shall be true 
and correct on the date hereof, at Preliminary Closing Date and at the Settlement Date; 

(b) Both at the time of the Preliminary Closing and the Settlement, this Forward 
Delivery Agreement, the Act, the Bond Act, the GEDA Resolution, the PUC Order, and the 
General Indenture and, at the time of the Settlement only, the Legal Documents, shall be in full 
force and effect in accordance with their respective terms and shall not have been amended, 
modified or supplemented in any manner which will adversely affect (i) the ability of the Authority 
to issue the Bonds or perform its obligations thereunder or under this Forward Delivery 
Agreement, or (ii) the security for the Bonds;  

(c) At the time of the Preliminary Closing, the Official Statement shall not have been 
supplemented or amended except pursuant to the provisions of this Forward Delivery Agreement; 
and at the time of the Settlement, the Updated Official Statement shall not have been supplemented 
or amended except pursuant to the provisions of this Forward Delivery Agreement; and 

(d) Both at the time of the Preliminary Closing and the Settlement, all official action 
of the Authority and of the other parties thereto required to be taken at such times relating to this 
Forward Delivery Agreement, the Bonds, the General Indenture, and the Legal Documents shall 
have been taken and shall be in full force and effect in accordance with their respective terms and 
shall not have been amended, modified or supplemented in any material adverse respect. 

Section 10. PRELIMINARY CLOSING CONDITIONS.   

(a) The Underwriters’ obligations under this Forward Delivery Agreement shall be 
conditioned upon the performance by the Authority of its obligations to be performed hereunder, 
and the applicable conditions of Section 9 hereof having been satisfied, and the tender by the 
Authority of its performance at the Preliminary Closing as described in Section 7 hereof, which 
Preliminary Closing shall not be completed unless the Underwriters shall receive at the time of the 
Preliminary Closing the following: 

(1) The Official Statement executed by an authorized official of the Authority; 
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(2) A certification by the Guam Compiler of Laws attaching a full, true and 
correct copy of the Act and the Bond Act and including a statement to the effect that the 
Act and the Bond Act have not been amended and repealed and is in full force and effect; 

(3) A letter, dated the Preliminary Closing Date and addressed to the 
Underwriters, of Bond Counsel, in substantially the form attached hereto as Exhibit A; 

(4) A supplemental opinion, dated the Preliminary Closing Date and addressed 
to the Underwriters, of Bond Counsel in the form attached as Exhibit B; 

(5) An opinion of counsel to the Authority, dated the Preliminary Closing Date 
and addressed to the Underwriters singularly or together, to the effect that: (i) the Authority 
is on the Preliminary Closing Date a Guam public corporation and pursuant to the Act, the 
Bond Act, the CCU Resolution, the GEDA Resolution and the PUC Order, has full legal 
right, power and authority to enter into the Forward Delivery Agreement, the Indenture, 
and the Continuing Disclosure Certificate (it being understood that the Continuing 
Disclosure Certificate is to be executed and delivered on the Settlement Date), to authorize, 
issue and sell the Bonds, to collect and enforce the collection of the Revenues, and to carry 
out and consummate all transactions required of it as contemplated by this Forward 
Delivery Agreement, the Indenture and the Continuing Disclosure Certificate; (ii) the CCU 
Resolution was duly adopted at a [regular] meeting of the Consolidated Commission on 
Utilities duly called for such purpose, has not been amended or repealed, and is in full force 
and effect on the Preliminary Closing Date; (iii) the Forward Delivery Agreement, the 
Indenture, the Continuing Disclosure Agreement, and the Escrow Agreement have each 
been duly authorized, executed and delivered, and, assuming due execution and delivery 
by and validity against the other parties to such agreements, each constitutes a valid and 
legal obligation of, the Authority, except that the rights and obligations thereunder may be 
subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, 
moratorium and other laws relating to or affecting creditors’ rights, to the application of 
equitable principles, and to the exercise of judicial discretion in appropriate cases, and 
except that no opinion need be expressed with respect to any indemnification, contribution, 
liquidated damages, penalty (including any remedy deemed to constitute a penalty), choice 
of law, choice of forum, choice of venue, waiver or severability provisions contained in 
such agreements, (iv) the execution and delivery of the Indenture, the Continuing 
Disclosure Agreement, and this Forward Delivery Agreement, and the consummation of 
the transactions contemplated thereby, by the General Indenture, and hereby, and the 
compliance with the provisions thereof and hereof, will not conflict with or constitute on 
the part of the Authority a breach of or a default under any existing law, administrative 
regulation, court order or consent decree of the Government of Guam or any department, 
division, agency or instrumentality of the United States to which the Authority is subject, 
or any agreement, resolution or instrument to which the Authority is a party or may 
otherwise be subject; (v) the pledge of the Revenues pursuant to the Act, as amended, and 
the Indenture creates a valid first priority lien for the benefit of the Bondholders; (vi) all 
approvals, consents or orders of any governmental authority, board, agency or commission 
having jurisdiction the obtaining of which would constitute a condition precedent to the 
performance by the Authority of its obligations under this Forward Delivery Agreement, 
the General Indenture, the Legal Documents, or the Bonds and which can reasonably be 
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obtained by the time of Preliminary Closing have been obtained; (vii) other than as 
disclosed in the Preliminary Official Statement and the Official Statement, there is no 
litigation or proceeding, pending (with service of process having been received by the 
Authority or otherwise known to such counsel) or, to the knowledge of such counsel, 
threatened (either in local or Federal courts on Guam), (a) to restrain or enjoin the execution 
or delivery of the Bonds or the general collection of Revenues, (b) in any way contesting 
or affecting the existence of the Authority or the title of any official of the Authority to 
such person’s office, (c) seeking to restrain or to enjoin the issuance, sale or delivery of the 
Bonds, or the collection of Revenues of the Authority pledged or to be pledged to pay the 
principal of and interest or premium, if any, on the Bonds, or the pledge thereof, or (d) in 
any way contesting or affecting the validity or enforceability of the Bonds, the General 
Indenture, the Legal Documents or this Forward Delivery 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 Authority or its authority with respect to the 
Bonds, the General Indenture, the Legal Documents or this Forward Delivery Agreement; 
(viii) as of the date of the Official Statement and as of the Preliminary Closing Date, the 
statements contained in the Official Statement under the captions [“LITIGATION” and 
“INTRODUCTION – Authorization”] are accurate in all material respects; and (ix) without 
passing upon or assuming any responsibility for the accuracy (except as and to the extent 
stated in section (viii) above), completeness and fairness of any of the statements contained 
in the Preliminary Official Statement or the Official Statement or any other offering 
material relating to the Bonds, and making no representation that it has independently 
verified the accuracy, completeness or fairness of any such statements, counsel to the 
Authority has no reason to believe that either the Preliminary Official Statement, as of its 
date and as of the date hereof, or the Official Statement, as of its date and as of the 
Preliminary Closing Date, contained or contains any untrue statement of a material fact or 
omitted or omits to state a material fact necessary to make the statements therein, in the 
light of the circumstances under which they were made, not misleading (except for 
information regarding DTC or its book-entry system, the financial statements and other 
financial and statistical data included in the Preliminary Official Statement and the Official 
Statement and the Appendices thereto, as to which no view need be expressed); 

(6) An opinion of counsel to GEDA, dated the Preliminary Closing Date and 
addressed to the Underwriters and the Authority, to the effect that:  (i) the GEDA 
Resolution was duly adopted at a regular meeting of GEDA duly called and has not been 
amended or repealed; and (ii) there is no litigation or proceeding pending (with service of 
process having been received by GEDA or otherwise known to such counsel) or, to the 
knowledge of such counsel, threatened (in local or Federal courts on Guam) against GEDA 
in any way affecting the existence of GEDA, 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; 

(7) An opinion of Underwriters’ Counsel, dated the Preliminary Closing Date 
and addressed to the Underwriters, attached hereto as Exhibit C; 

CCU Regular Board Meeting, September 27, 2023 - GWA

220



-14- 
3832454.4  047063  AGMT 

(8) A certificate of the Trustee dated the Preliminary Closing Date and signed 
by a duly authorized officer of the Trustee, in form and substance satisfactory to the 
Representative, to the effect that no litigation is pending or, to the best of such officer’s 
knowledge, threatened (in territorial, state or federal courts) to restrain or enjoin the 
authentication or delivery of the Bonds or to restrain or enjoin the Trustee from performing 
its obligations under the General Indenture or the Legal Documents; 

(9) The opinion of counsel to the Trustee, dated the Preliminary Closing Date 
and addressed to the Underwriters and the Authority, to the effect that:  (i) the Trustee has 
been duly organized and is validly existing and in good standing under the laws of Guam 
with full corporate power to undertake the trusts of the Indenture; (ii) the Trustee has duly 
authorized, executed and delivered the Indenture and by all proper corporate action has 
authorized the acceptance of the trusts of the Indenture; (iii) assuming the corporate power 
and legal authority of, and the due authorization, execution and delivery of the Tenth 
Supplemental Indenture by, the Authority and the Co-Trustee, the Indenture 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 limiting creditors’ 
rights generally; (iv) 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 
Tenth Supplemental Indenture by the Trustee (except that such counsel need express no 
view as to federal or state securities laws); and (v) 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 Indenture or any 
other agreement, document, or certificate related to such transactions; 

(10) A certificate of the Co-Trustee (in its capacities as Co-Trustee and Escrow 
Agent) dated the Closing Date and signed by a duly authorized officer of the Co-Trustee, 
in form and substance satisfactory to the Underwriters, to the effect that no litigation is 
pending or, to the best of such officer’s knowledge, threatened (in Guam, state or Federal 
courts) to restrain or enjoin the authentication or delivery of the Bonds or to restrain or 
enjoin the Co-Trustee from performing its obligations under the Indenture or the Escrow 
Agreement; 

(11) The opinion of counsel to the Co-Trustee, dated the Preliminary Closing 
Date and addressed to the Underwriters and the Authority, to the effect that:  (i) the Co-
Trustee has been duly organized as a national banking association and is validly existing 
and in good standing under the laws of the United States of America with all requisite 
corporate power to undertake the trusts of the Indenture; (ii) the Co-Trustee has duly 
authorized, executed and delivered the Tenth Supplemental Indenture and the Escrow 
Agreement and has taken all necessary corporate action to authorize the execution and 
delivery of the Tenth Supplemental Indenture and the Escrow Agreement and the 
performance of its obligations thereunder and under the Indenture; (iii) assuming the 
corporate power and legal authority of, and the due authorization, execution and delivery 

CCU Regular Board Meeting, September 27, 2023 - GWA

221



-15- 
3832454.4  047063  AGMT 

of, the Indenture by the Authority and the Trustee, and the Escrow Agreement by the 
Authority, the Indenture and the Escrow Agreement constitute valid and binding 
agreements of the Co-Trustee enforceable against the Co-Trustee in accordance with their 
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 by the Co-Trustee in its capacity as 
Registrar under the Indenture; (v) to the best knowledge of such counsel, no authorization, 
approval, consent or other order of any governmental agency or any other person or 
corporation is required for the valid authorization, execution and delivery of the Tenth 
Supplemental Indenture and the Escrow Agreement by the Co-Trustee or the authentication 
of the Bonds (except that such counsel need express no view as to federal or state securities 
laws); and (vi) there is no litigation pending against the Co-Trustee or to the best 
knowledge of such counsel, 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 Indenture, the 
Escrow Agreement, or any other agreement, document, or certificate related to such 
transactions; 

(12) A certification of counsel to the PUC, dated the Preliminary Closing Date, 
to the effect that: (i) the PUC Order was duly adopted at a regular meeting of the PUC duly 
called and has not been amended or repealed; and (ii) there is no litigation or proceeding 
pending (with service of process having been received by PUC or otherwise known to such 
counsel) or, to the knowledge of such counsel, threatened (in local or Federal courts on 
Guam) against the PUC in any way affecting the existence of the PUC, the title of any 
official of PUC 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 the PUC or its 
authority with respect to the Bonds; 

(13) Evidence satisfactory to the Underwriters that Bonds are rated, at the time 
of the Preliminary Closing, at least “[A-]” by S&P Global Ratings and at least “[Baa2]” by 
Moody’s and evidence that such rating is in full force and effect as of the Preliminary 
Closing Date; 

(14) A certificate dated the Preliminary Closing Date and signed by an 
authorized official of the Authority to the effect that:  (i) the representations, warranties 
and covenants of the Authority contained herein are true and correct in all material respects 
on and as of the Preliminary Closing Date with the same effect as if made on the 
Preliminary Closing Date; (ii) no event materially adversely affecting the Authority has 
occurred since the date of the Official Statement; (iii) the Preliminary Official Statement, 
as of its date and as of the date hereof (excluding any information permitted to be omitted 
pursuant to Rule 15c2-12), and the Official Statement, as of its date and as of the 
Preliminary Closing Date, did not and do not contain any untrue statement of a material 
fact or omitted 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; (iv) the 
Authority has complied with this Forward Delivery Agreement and has satisfied all the 
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conditions on its part herein to be performed or satisfied at or prior to the Preliminary 
Closing; and (v) there is no litigation or proceeding pending or, to the knowledge of the 
Authority, threatened and having merit (in Guam, state, or Federal courts) (A) to restrain 
or enjoin the execution or delivery of the  Bonds or the general collection of Revenues, or 
(B) in any way contesting or affecting the existence of the Authority or the title of any 
official of the Authority to such person’s office, or seeking to restrain or to enjoin the 
issuance, sale or delivery of the Bonds, or the pledge of Revenues, or in any way contesting 
or affecting the validity or enforceability of the Bonds, the General Indenture, the Legal 
Documents, or this Forward Delivery 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 Authority or its authority with respect to the Bonds, the 
General Indenture, the Legal Documents, or this Forward Delivery Agreement; 

(15) A certificate dated the Preliminary Closing Date and signed by an 
authorized official of the GEDA to the effect that Appendix A to the Preliminary Official 
Statement, as of its date and as of the date hereof, and Appendix A to the Official Statement, 
as of its date and as of the Preliminary Closing Date, did not and does not contain any 
untrue statement of a material fact or omitted or omits to state a material fact necessary to 
make the statements therein, in the light of the circumstances under which they were made, 
not misleading; 

(16) A letter addressed to the Authority from Ernst & Young LLP, independent 
certified public accountants, in form and substance satisfactory to the Underwriters and 
their counsel and dated the date on or before the Closing to the effect that, as of the date of 
such letter, (i) they are independent certified public accountants within the meaning of the 
Code of Professional Ethics of the American Institute of Certified Public Accountants; and 
(ii) they consent to the inclusion of their report to the Authority dated [____] (the “Financial 
Statements”) as [Appendix __] 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; 

(17) Certified copies of the CCU Resolution, the GEDA Resolution and the PUC 
Order; 

(18) A written report (the “Verification Report”) prepared by Causey Demgen 
& Moore P.C. (the “Verification Agent”), (i) verifying the mathematical accuracy of the 
mathematical computations relating to the sufficiency of the cash, and maturing principal 
of and interest on the escrow investments, if any, to pay the principal of and interest on the 
Refunded Bonds through and including their redemption dates and (ii) satisfying the 
requirements of Section 3.05(B)(1)(d)(i) of the General Indenture, including a statement to 
the effect that the Aggregate Annual Debt Service (as defined in the General Indenture) in 
each Fiscal Year (as defined in the General Indenture) will be less than or equal to the 
Aggregate Annual Debt Service in each Fiscal Year in the absence of the refunding of the 
Refunded Bonds by the Bonds; 
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(19) An executed copy of the Tenth Supplemental Indenture delivered by the 
Authority, the Trustee and the Co-Trustee, together with a true and correct copy of the 
General Indenture; 

(20) An executed copy of the Escrow Agreement executed by the Authority and 
the Escrow Agent; and 

(21) Such additional legal opinions, certificates, instruments and other 
documents as the Underwriters may reasonably request to evidence the truth and accuracy, 
as of the date hereof and as of the date of the Preliminary Closing, of the Authority’s 
representations and warranties contained herein and of the statements and information 
contained in the Official Statement and the due performance or satisfaction by the 
Authority on or prior to the date of the Preliminary Closing of all the agreements then to 
be performed and conditions then to be satisfied by it. 

(b) The Authority’s obligations under this Forward Delivery Agreement shall be 
conditioned upon the performance by the Underwriters of their obligations to be performed 
hereunder, including furnishing the Authority at the Settlement, a certificate of the Underwriters 
as to the issue price for the Bonds in accordance with Section 23 hereof. 

(c) The parties hereto agree that any opinion to be delivered pursuant to this Forward 
Delivery Agreement may be modified to comply with the requirements of Internal Revenue 
Service Circular 230 (31 C.F.R. Part 10), and any such modification shall be subject to Section 
15(e) hereof. 

Section 11. RIGHTS OF TERMINATION PRIOR TO PRELIMINARY CLOSING.  
The Representative, on behalf of the Underwriters, may terminate this Forward Delivery 
Agreement, without liability therefor, by notification to the Authority if at any time on or after the 
acceptance by the Authority of this Forward Delivery Agreement and on or prior to the Preliminary 
Closing any of the following events shall occur in the sole and reasonable judgment of the 
Representative:  

(a) legislation shall have been newly enacted or introduced by the Government of 
Guam or shall have been reported out of committee of either body or be newly pending in 
committee of either body, or a decision shall have been rendered by a court of the Government of 
Guam, or a ruling, resolution, regulation, or temporary regulation, release, or announcement shall 
have been made or shall have been proposed to be made by a state authority with respect to state 
taxation upon revenues or other income of the general character of that to be derived by the 
Authority from its operations, or upon interest received on obligations of the general character of 
the  Bonds that, in the Representative’s reasonable judgment, materially adversely affects the 
marketability, or the market price of the  Bonds, or the ability of the Underwriters to enforce 
contracts for sale of the  Bonds; or 

(b) there shall exist any event or circumstance that in the Representative’s reasonable 
judgment makes either untrue or incorrect in any material respect any statement or information in 
the Official Statement or is not reflected in the Official Statement but should be reflected therein 
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in order to make any statement of material fact therein in the light of the circumstances under 
which they were made not misleading in any material respect; or 

(c) there shall have occurred: (A) any new material outbreak or escalation of hostilities 
(including, without limitation, an act of terrorism) involving the United States or the declaration 
by the United States of a national emergency or war occurs; or (B) the occurrence of any other 
calamity or crisis or any change in the financial, political or economic conditions in the United 
States or elsewhere (including, but not limited to, an escalation of hostilities or any calamity or 
crisis that existed prior to the date hereof), if the effect of any such event specified in clause (A) 
or (B), in the reasonable judgment of the Representative, materially adversely affects the 
marketability or the market price of the  Bonds or the ability of the Underwriters to enforce 
contracts for the sale of the  Bonds; or 

(d) there shall be in force a general suspension of trading on the New York Stock 
Exchange, or minimum or maximum prices for trading shall have been fixed and be in force, or 
maximum ranges for prices for securities shall have been required and be in force on the New York 
Stock Exchange, whether by virtue of determination by that Exchange or by order of the SEC or 
any other governmental authority having jurisdiction that, in the Representative’s reasonable 
judgment, materially adversely affects the marketability or the market price of the  Bonds or the 
ability of the Underwriters to enforce contracts for the sale of the  Bonds; or 

(e) a general banking moratorium shall have been declared by federal or state 
authorities having jurisdiction and be in force that, in the Representative’s reasonable judgment, 
materially adversely affects the marketability or the market price of the  Bonds or the ability of the 
Underwriters to enforce contracts for the sale of the  Bonds; or 

(f) legislation shall be enacted or actively considered for enactment, or a decision by a 
court of the United States shall be rendered, or a ruling, regulation, proposed regulation, or 
statement by or on behalf of the SEC or other governmental agency having jurisdiction of the 
subject matter shall be made, to the effect that the  Bonds or any comparable securities of the 
Authority, any obligations of the general character of the  Bonds, or the Indenture are not exempt 
from the registration, qualification or other requirements of the 1933 Act, 1934 Act, or 1939 Act, 
or would be in violation of any provision of the federal securities laws applicable to the Bonds; or 

(g) there shall have been since the date hereof any material adverse change in the affairs 
or financial condition (except for changes that the Official Statement discloses are expected to 
occur) of the Authority that in the Representative’s reasonable judgment will materially adversely 
affect the marketability or the market price of the Bonds or the ability of the Underwriters to 
enforce contracts for the sale of the Bonds; or 

(h) there shall be established any new restriction on transactions in securities materially 
affecting the free market for securities (including the imposition of any limitation on interest rates) 
or the extension of credit by, or a change to the net capital requirements of, underwriters 
established by the New York Stock Exchange, the SEC, any other federal or Government of Guam 
agency or the Congress of the United States, or by Executive Order; or 
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(i) a stop order, release, regulation, or no-action letter by or on behalf of the SEC or 
any other governmental agency having jurisdiction of the subject matter shall have been issued or 
made to the effect that the issuance, offering, or sale of the Bonds, including all the underlying 
obligations as contemplated hereby or by the Official Statement, or any document relating to the 
issuance, offering or sale of the  Bonds, is or would be in violation of any provision of the federal 
securities laws at the Preliminary Closing Date, including the 1933 Act, the 1934 Act, or the 1939 
Act; or 

(j) there shall have occurred after the signing hereof either a financial crisis or a default 
with respect to the debt obligations of the Authority or any political subdivision of the Government 
of Guam thereof or proceedings under the bankruptcy laws of the United States or of the Authority 
shall have been instituted by the Authority or any agency or political subdivision of the 
Government of Guam, in either case the effect of which, in the reasonable judgment of the 
Representative, is such as to materially and adversely affect the market price or the marketability 
of the  Bonds or the ability of the Underwriters to enforce contracts for the sale of the  Bonds; or 

(k) there shall have occurred any downgrading or published negative credit watch or 
similar published information from a rating agency that at the date of this Forward Delivery 
Agreement has published a rating (or has been asked to furnish a rating) on the Bonds, which 
action reflects a change or possible change, in the ratings accorded any debt security of the 
Authority, including the Bonds; or 

(l) a material disruption in securities settlement, payment or clearance services shall 
have occurred and be continuing; or 

(m) any material change other than the inclusion of information permitted to be omitted 
by Rule 15c2-12 shall have been made between the Preliminary Official Statement and the Official 
Statement, except any change that has been accepted by the Representative. 

Section 12. SETTLEMENT CONDITIONS. 

(a) The Underwriters’ obligations under this Forward Delivery Agreement to purchase, 
to accept delivery of and to pay for the Bonds at the Settlement shall be conditioned upon the 
performance by the Authority of its obligations to be performed hereunder, including, without 
limitation, the Preliminary Closing having been completed, and the Authority  having tendered 
performance of its obligations under Section 10 and Section 11 hereof with respect to the 
Settlement, which Settlement shall not be completed unless the Underwriters shall receive at the 
time of the Settlement the following: 

(1) An electronic copy of the Updated Official Statement and each supplement 
or amendment thereto, executed on behalf of the Authority by an authorized officer of the 
Authority; 

(2) A certification by the Guam Compiler of Laws attaching a full, true and 
correct copy of the Act and the Bond Act and including a statement to the effect that the 
Act and the Bond Act have not been amended and repealed and is in full force and effect; 
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(3) A certificate of the Verification Agent pursuant to Sections 3.05(B)(1)(d)(i) 
of the General Indenture related to the issuance of Additional Bonds (as defined in the 
Indenture); 

(4) An executed copy of the Continuing Disclosure Certificate delivered by the 
Authority; 

(5) Certificates, dated the Settlement Date, of duly authorized officers of the 
Authority to the effect that the Legal Documents are in full force and effect in the form 
existing as of the date of this Forward Delivery Agreement and have not been amended, 
modified or supplemented since the Preliminary Closing Date, or if the same have been so 
amended, modified or supplemented, with certified copies of all such amendments, 
modifications and supplements and a certification that none of such amendments, 
modifications or supplements has a material adverse effect on the security for or source of 
payment of the Bonds or on the transactions contemplated by this Forward Delivery 
Agreement; 

(6) The approving opinion, dated the Settlement Date and addressed to the 
Authority, of Bond Counsel, in substantially the form attached to the Official Statement as 
[Appendix _] and pursuant to Section 3.05(B)(1)(a) of the General Indenture; 

(7) An opinion of counsel to GEDA, dated the Settlement Date and addressed 
to the Underwriters and the Authority, to the effect that: (i) the GEDA Resolution was duly 
adopted at a regular meeting of GEDA duly called and has not been amended or repealed; 
and (ii) there is no litigation or proceeding pending (with service of process having been 
received by GEDA or otherwise known to such counsel) or, to the knowledge of such 
counsel, threatened (in local or Federal courts on Guam) against GEDA in any way 
affecting the existence of GEDA, 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; 

(8) A supplemental opinion, dated the Settlement Date and addressed to the 
Underwriters of Bond Counsel, attached hereto as Exhibit D; 

(9) An opinion of counsel to the Authority, dated the Settlement Date and 
addressed to the Underwriters singularly or together, to the effect that: (i) the Authority is 
on the Settlement Date a Guam public corporation and pursuant to the Act, the Bond Act, 
the CCU Resolution, the GEDA Resolution and the PUC Order, has full legal right, power 
and authority to enter into the Continuing Disclosure Certificate, to authorize, issue and 
sell the Bonds, to collect and enforce the collection of the Revenues, and to carry out and 
consummate all transactions required of it as contemplated by this Forward Delivery 
Agreement, the Indenture and the Continuing Disclosure Certificate; (ii) the CCU 
Resolution was duly adopted at a [regular] meeting of the Consolidated Commission on 
Utilities duly called for such purpose, has not been amended or repealed, and is in full force 
and effect on the Settlement Date; (iii) the Forward Delivery Agreement, the Indenture, the 
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Continuing Disclosure Agreement, and the Escrow Agreement have each been duly 
authorized, executed and delivered, and, assuming due execution and delivery by and 
validity against the other parties to such agreements, each constitutes a valid and legal 
obligation of, the Authority, except that the rights and obligations thereunder may be 
subject to bankruptcy, insolvency, reorganization, arrangement, fraudulent conveyance, 
moratorium and other laws relating to or affecting creditors’ rights, to the application of 
equitable principles, and to the exercise of judicial discretion in appropriate cases, and 
except that no opinion need be expressed with respect to any indemnification, contribution, 
liquidated damages, penalty (including any remedy deemed to constitute a penalty), choice 
of law, choice of forum, choice of venue, waiver or severability provisions contained in 
such agreements, (iv) the execution and delivery of the Indenture, the Continuing 
Disclosure Agreement, and this Forward Delivery Agreement, and the consummation of 
the transactions contemplated thereby, by the General Indenture, and hereby, and the 
compliance with the provisions thereof and hereof, will not conflict with or constitute on 
the part of the Authority a breach of or a default under any existing law, administrative 
regulation, court order or consent decree of the Government of Guam or any department, 
division, agency or instrumentality of the United States to which the Authority is subject, 
or any agreement, resolution or instrument to which the Authority is a party or may 
otherwise be subject; (v) the pledge of the Revenues pursuant to the Act, as amended, and 
the Indenture creates a valid first priority lien for the benefit of the Bondholders; (vi) all 
approvals, consents or orders of any governmental authority, board, agency or commission 
having jurisdiction, the obtaining of which would constitute a condition precedent to the 
performance by the Authority of its obligations under this Forward Delivery Agreement, 
the General Indenture, the Legal Documents, or the Bonds, have been obtained; (vii) other 
than as disclosed in the Official Statement and the Updated Official Statement, there is no 
litigation or proceeding, pending (with service of process having been received by the 
Authority or otherwise known to such counsel) or, to the knowledge of such counsel, 
threatened (either in local or Federal courts on Guam), (a) to restrain or enjoin the execution 
or delivery of the Bonds or the general collection of Revenues, (b) in any way contesting 
or affecting the existence of the Authority or the title of any official of the Authority to 
such person’s office, (c) seeking to restrain or to enjoin the issuance, sale or delivery of the 
Bonds, or the collection of Revenues of the Authority pledged or to be pledged to pay the 
principal of and interest or premium, if any, on the Bonds, or the pledge thereof, or (d) in 
any way contesting or affecting the validity or enforceability of the Bonds, the General 
Indenture, the Legal Documents or this Forward Delivery Agreement, or contesting in any 
way the completeness or accuracy of the Official Statement or the Updated Official 
Statement, or contesting the power of the Authority or its authority with respect to the 
Bonds, the General Indenture, the Legal Documents or this Forward Delivery Agreement; 
(viii) as of the date of the Updated Official Statement and as of the Settlement Date, the 
statements contained in the Official Statement, as may be updated by the Updated Official 
Statement, under the captions [“LITIGATION” and “INTRODUCTION – Authorization”] 
are accurate in all material respects; and (ix) without passing upon or assuming any 
responsibility for the accuracy (except as and to the extent stated in section (viii) above), 
completeness and fairness of any of the statements contained in the Official Statement or 
the Updated Official Statement or any other offering material relating to the Bonds, and 
making no representation that it has independently verified the accuracy, completeness or 
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fairness of any such statements, counsel to the Authority has no reason to believe that either 
the Updated Official Statement, as of its date and as of the Settlement Date, contained or 
contains any untrue statement of a material fact or omitted or omits to state a material fact 
necessary to make the statements therein, in the light of the circumstances under which 
they were made, not misleading (except for information regarding DTC or its book-entry 
system, the financial statements and other financial and statistical data included in the 
Updated Official Statement and any appendices thereto, as to which no view need be 
expressed); 

(10) Certified copies of the CCU Resolution, the GEDA Resolution and the PUC 
Order; 

(11) If escrow investments are purchased in connection with the refunding of the 
Refunded Bonds, a supplement to the Verification Report dated the Settlement Date, 
verifying the mathematical accuracy of the mathematical computations relating to the 
sufficiency of the cash and maturing principal of and interest on the escrow investments to 
pay the principal of and interest on the Refunded Bonds through and including their 
redemption dates; 

(12) A certificate dated the Settlement Date and signed by an authorized official 
of the Authority to the effect that:  (i) the representations, warranties and covenants of the 
Authority contained herein are true and correct in all material respects on and as of the 
Settlement Date with the same effect as if made on the Settlement Date; (ii) no event 
materially adversely affecting the Authority has occurred since the date of the Updated 
Official Statement; (iii) the Updated Official Statement, as of its date and as of the 
Settlement Date, did not and does not contain any untrue statement of a material fact or 
omitted or omits to state a material fact necessary to make the statements therein, in the 
light of the circumstances under which they were made, not misleading; (iv) the Authority 
has satisfied all the conditions on its part herein to be performed or satisfied at or prior to 
the Settlement Closing (unless otherwise expressly waived by the Underwriters); and (v) 
there is no litigation or proceeding pending or, to the knowledge of the Authority, 
threatened and having merit (in Guam, state, or Federal courts) (A) to restrain or enjoin the 
execution or delivery of the  Bonds or the general collection of Revenues, or (B) in any 
way contesting or affecting the existence of the Authority or the title of any official of the 
Authority to such person’s office, or seeking to restrain or to enjoin the issuance, sale or 
delivery of the Bonds, or the pledge of Revenues or in any way contesting or affecting the 
validity or enforceability of the Bonds, the Legal Documents, the General Indenture, or 
this Forward Delivery Agreement, or contesting in any way the completeness or accuracy 
of the Updated Official Statement, or contesting the power of the Authority or its authority 
with respect to the Bonds, the Legal Documents, the General Indenture, or this Forward 
Delivery Agreement; 

(13) A certificate dated the Settlement Date and signed by an authorized official 
of the GEDA to the effect that Appendix A to the Updated Official Statement, as of its date 
and as of the Settlement Date, did not and does not contain any untrue statement of a 
material fact or omitted or omits to state a material fact necessary to make the statements 
therein, in the light of the circumstances under which they were made, not misleading; 
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(14) An opinion of Underwriters’ Counsel, dated the Settlement Date, and 
addressed to the Underwriters, attached hereto as Exhibit E; 

(15) The Letter of Representations or evidence of other appropriate 
arrangements with DTC; 

(16) A tax certificate by the Authority in form and substance acceptable to Bond 
Counsel and the Underwriters; 

(17) A defeasance opinion of Bond Counsel, dated the Closing Date; 

(18) A letter addressed to the Authority from Ernst & Young LLP, independent 
certified public accountants, in form and substance satisfactory to the Underwriters and 
their counsel and dated the date on or before the Settlement to the effect that, as of the date 
of such letter, (i) they are independent certified public accountants within the meaning of 
the Code of Professional Ethics of the American Institute of Certified Public Accountants; 
and (ii) they consent to the inclusion of their report to the Authority dated [___] (the 
“Financial Statements”) as [Appendix __] to the Updated Official Statement for the Bonds; 
and 

(19) Such additional legal opinions, certificates, instruments and other 
documents as the Underwriters may reasonably request to evidence the truth and accuracy, 
as of the date hereof and as of the date of the Settlement, of the Authority’s representations 
and warranties contained herein and of the statements and information contained in the 
Official Statement and the due performance or satisfaction by the Authority on or prior to 
the date of the Settlement of all the agreements then to be performed and conditions then 
to be satisfied by it. 

Section 13. RIGHTS OF TERMINATION AFTER PRELIMINARY CLOSING, BUT 
PRIOR TO SETTLEMENT.   

(a) The Underwriters may terminate this Forward Delivery Agreement without liability 
therefor by notification to the Authority if at any time on or after Preliminary Closing and prior to 
Settlement: an event shall occur which makes untrue or incorrect in any material respect, as of its 
date, any statement or information contained in the Official Statement or Updated Official 
Statement or which is not reflected in the Official Statement or Updated Official Statement but 
should be reflected therein in order to make the statements contained therein in light of the 
circumstances under which they were made, not misleading in any material respect and, in either 
such event, (i) the Authority refuses to permit the Official Statement or Updated Official 
Statement, as the case may be, to be supplemented to supply such statement or information in a 
manner satisfactory to the Underwriters or (ii) the effect of the Official Statement or Updated 
Official Statement, as so supplemented is, in the judgment of the Representative, to materially 
adversely affect the market price or marketability of the Bonds or the ability of the Underwriters 
to enforce contracts for the sale, at the contemplated offering prices (or yields), of the Bonds; or 

(b) as a result of any Change in Law, Bond Counsel notifies the Authority that it does 
not expect to be able to issue an opinion on the Settlement Date either (i) substantially in the form 
and to the effect set forth in Appendix [__] to the Official Statement or (ii) notwithstanding a 
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Change in Law that prevents Bond Counsel from issuing an opinion substantially in the form and 
to the effect set forth in Appendix [__] to the Official Statement, substantially to the effect that 
interest on the Bonds is not subject to any then currently imposed federal income tax or personal 
income taxes imposed by the Authority and is not included as a specific preference item for 
purposes of the federal alternative minimum tax;  

(c) for any reason other than set forth in (b) above, Bond Counsel does not expect to 
be able to issue an opinion substantially in the form and to the effect set forth in Appendix [__] to 
the Official Statement; 

(d) for any reason, including a Change in Law, the issuance, offering, or sale of the 
Bonds as contemplated by this Forward Delivery Agreement or by the Official Statement, is or 
would be in violation of any provision of the federal securities laws, including the 1933 Act, the 
1934 Act, or the 1939 Act; 

(e) an Event of Default has occurred and is continuing under the Indenture; or 

(f) as of the Settlement Date, the Bonds are not rated (or any rating is suspended or 
withdrawn which results in the Bonds having no rating) by Moody’s and S&P Global Ratings. 

Section 14. EXPENSES.   

(a) The Underwriters shall be under no obligation to pay, and the Authority shall pay 
from available funds or direct the Trustee under the Indenture to pay from the proceeds of the 
Bonds (to the extent permitted under applicable law) or from other funds of the Authority, certain 
expenses set forth in this Section that are incidental to the performance of the Authority’s 
obligations hereunder, including but not limited to, all expenses in connection with the printing of 
the Preliminary Official Statement, the Official Statement, and any amendment or supplement to 
either thereof; all expenses in connection with the printing, issuance, and delivery of the Bonds; 
the fees and disbursement of Bond Counsel, Authority Counsel, GEDA Counsel and any auditors 
and accountants; the fees and disbursements of the Escrow Agent and Verification Agent, and their 
respective counsel, if any; the fees and disbursements of the Trustee and the Co-Trustee and their 
respective counsel; all expenses in connection with obtaining a rating or ratings for the Bonds; all 
expenses of the Authority in connection with the preparation, printing, execution, and delivery, 
and any recording or filing required by Bond Counsel, of the Indenture, this Forward Delivery 
Agreement, the fees of Digital Assurance Certification, L.L.C. related to the continuing disclosure 
undertaking compliance review; transportation, lodging and meals incurred by or on behalf of the 
Authority, GEDA and representatives thereof in connection with the sale, issuance and delivery of 
the Bonds; the Authority’s administrative fees; GEDA’s fees established by Guam law or rule; 
fees for preparation of a blue sky memorandum relating to the Bonds; and all other expenses and 
costs of the Authority incident to its obligations in connection with the authorization, issuance, 
sale, and distribution of the Bonds.  In the event that the Underwriters incur or advance the cost of 
any expense for which the Authority is responsible hereunder, the Authority shall reimburse the 
Underwriters at or prior to Settlement; if at Settlement, reimbursement may be included in the 
expense component of the Underwriters’ spread.  The Authority acknowledges that a portion of 
the Underwriters’ discount represents reimbursement of the Underwriters for reasonable expenses 
incurred by the Underwriters on behalf of the Authority and its employees which are directly 

CCU Regular Board Meeting, September 27, 2023 - GWA

231



-25- 
3832454.4  047063  AGMT 

related to the offering of the Bonds, including but not limited to, meals, transportation, lodging, 
closing dinner and related events for such employees; 

(b) The Underwriters shall pay, from the expense component of the Underwriters’ 
discount, the costs of qualifying the Bonds for sale in various states chosen by the Underwriters, 
all advertising expenses in connection with the public offering of the  Bonds, and all other expenses 
incurred by it or the other Underwriters in connection with the public offering and distribution of 
the  Bonds, including the fees and disbursements of their counsel.  

Section 15. NOTICES.  Any notice or other communication to be given to the Authority 
under this Forward Delivery Agreement may be given by delivering the same in writing to the 
Authority’s address set forth above; and any notice or other communication to be given to the 
Underwriters under this Forward Delivery Agreement may be given by delivering the same in 
writing to Citigroup Global Markets Inc., [300 South Grand Avenue, Suite 3110, Los Angeles, 
CA, 90071], Attention: Stephen Field; or, in each case, to such different address for a party as such 
party shall have notified the other party as aforesaid. 

Section 16. INDEMNIFICATION.   

(a) To the fullest extent permitted by applicable law, the Authority agrees to indemnify 
and hold harmless the Underwriters and each person, if any, who controls (within the meaning of 
Section 15 of the Securities Act or Section 20 of the Exchange Act) the Underwriters and their 
directors, officers, agents, and employees against any and all losses, claims, damages, liabilities, 
and expenses arising out of a breach of any of the Authority’s material representations included in 
this Forward Delivery Agreement (including a breach the result of which would require in 
connection with a public offering of the Bonds any security to be registered under the 1933 Act, 
the 1934 Act or the 1939 Act), or a breach of the Continuing Disclosure Certificate, or any 
statement or information in the Preliminary Official Statement or in the Official Statement 
(excluding therefrom the information under the heading “UNDERWRITING”; and the 
information about the ratings, rating agencies, and DTC and its book-entry system and such 
information in the appendices to the Preliminary Official Statement and the Official Statement) 
that is or is alleged to be untrue or incorrect in any material respect, or any material omission or 
alleged material omission of any statement or information in the Preliminary Official Statement or 
the Official Statement which is necessary to make the statements therein, in the light of the 
circumstances in which they were made, not misleading.  The foregoing indemnity agreement shall 
be in addition to any liability that the Authority may otherwise have. 

The Underwriters will indemnify and hold harmless the Authority, each of its members, directors, 
officers, and employees, and each person who controls the Authority within the meaning of Section 
15 of the Securities Act or Section 20 of the Exchange Act, to the same extent as the foregoing 
indemnity from the Authority to the Underwriters, but only with reference to written information 
relating to the Underwriters furnished by them specifically for inclusion in the Preliminary Official 
Statement or the Official Statement.  This indemnity agreement will be in addition to any liability 
which the Underwriters may otherwise have.  The Authority acknowledges that the statements 
under the caption “UNDERWRITING” in the Preliminary Official Statement and the Official 
Statement constitute the only information furnished in writing by or on behalf of the Underwriters 
for inclusion in the Preliminary Official Statement and the Official Statement 
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(b) In case any claim shall be made or action brought against an indemnified party for 
which indemnity may be sought against any indemnifying party, as provided above, the 
indemnified party shall promptly notify the indemnifying party in writing setting forth the 
particulars of such claim or action and the indemnifying party shall assume the defense thereof, 
including the retaining of counsel acceptable to such indemnified party and the payment of all 
expenses and shall have the right to negotiate and consent to settlement.  An indemnified party 
shall have the right to retain separate counsel in any such action and to participate in the defense 
thereof but the fees and expenses of such counsel shall be at the expense of such indemnified party 
unless the employment of such counsel has been specifically authorized by the indemnifying party 
or the indemnifying party shall not have employed counsel reasonably acceptable to the 
indemnified party to have charge of the defense of such action or proceeding or the indemnified 
party shall have reasonably concluded that there may be defenses available to it which are different 
from or additional to those available to the indemnifying party (in which case the indemnifying 
party shall not have the right to direct the defense of such action or proceeding on behalf of the 
indemnified party), in any of which events, such legal or other expenses shall be borne by the 
indemnifying party.  No party shall be liable for any settlement of any action effected without its 
consent, but if settled with the consent of the indemnifying party or if there is a final judgment for 
the plaintiff in any action with or without written consent of the indemnifying party, the 
indemnifying party agrees to indemnify and hold harmless the indemnified parties to the extent of 
the indemnities set forth above from and against any loss or liability by reason of such settlement 
or judgment. 

If the indemnification provided for in Section 16(a) is unenforceable or is unavailable to an 
indemnifying party in respect of any losses, claims, damages or liabilities (or actions in respect 
thereof) of the type subject to indemnification herein, then the indemnifying party shall, in lieu of 
indemnifying such person, contribute to the amount paid or payable by such person as a result of 
such losses, claims, damages or liabilities (or actions in respect thereof).  In the case of the 
Authority and the Underwriters, contribution shall be in such proportion as is appropriate to reflect 
the relative benefits received by the Authority, on the one hand, and the Underwriters, on the other, 
from the sale of the Bonds.  If, however, the allocation provided by the immediately preceding 
sentence is not permitted by applicable law then the indemnifying party shall contribute to such 
amount paid or payable by such indemnified party in such proportion as is appropriate to reflect 
not only such relative benefits but also the relative fault of the Authority, on the one hand, and the 
Underwriters, on the other, in connection with the statements or omissions which resulted in such 
losses, claims, damages or liabilities (or action in respect thereof), as well as any other relevant 
equitable considerations.  The relative benefits received by the Authority, on the one hand, and the 
Underwriters, on the other, shall be deemed to be in the same proportion as the total proceeds of 
the sale of the Bonds paid to the Authority pursuant to Section 4 hereof (before deducting 
expenses) bear to the underwriting discount received by the Underwriters (the difference between 
the initial public offering price for the Bonds appearing on the cover page of the Official Statement 
and the price to be paid therefor by the Underwriters as set forth therein under the caption 
“UNDERWRITING”).  The relative fault shall be determined by reference to, among other things, 
whether the untrue or alleged untrue statement of a material fact or the omission or alleged 
omission to state a material fact relates to information supplied by the Authority or the 
Underwriters and the parties’ relative intent, knowledge, access to information, and opportunity to 
correct or prevent such untrue statement or omission.  The Authority and the Underwriters agree 
that it would not be just and equitable if contribution pursuant to this subsection were determined 
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by pro rata allocation or by any other method of allocation which does not take account of the 
equitable considerations referred to above in this subsection.  The amount paid or payable by any 
person as a result of the losses, claims, damages or liabilities (or actions in respect thereof) referred 
to above shall be deemed to include any legal or other expenses reasonably incurred by such person 
in connection with investigating or defending any such action or claim.  Notwithstanding the 
provisions of this paragraph, however, the Underwriters shall not be required to contribute an 
amount in excess of the Underwriter’s discount received by them pursuant to this Forward 
Delivery Agreement.  No person guilty of fraudulent misrepresentation (within the meaning of 
Section 10(b) of the Securities Act) shall be entitled to contribution from any person who was not 
guilty of such fraudulent misrepresentation. 

Section 17. TERMINATION AND ITS EFFECT.   

(a) In the event the Authority is unable, after using its best efforts, to satisfy the 
conditions herein to the completion of the Preliminary Closing (unless waived by the 
Underwriters) by the time such completion is required or if the Underwriters shall terminate this 
Forward Delivery Agreement prior to the completion of the Preliminary Closing in accordance 
with Section 11 hereof, then this Forward Delivery Agreement shall terminate, and neither the 
Authority, nor the Underwriters shall have any further obligation or liability to, or any rights 
against, the others. 

(b) If the Preliminary Closing shall have occurred, in the event the Authority is unable, 
after using their best efforts, to satisfy the conditions herein to the completion of the Settlement 
(unless waived by the Underwriters) by the time such completion is required, or is otherwise 
unable, after using its best efforts, to satisfy the conditions to the obligation of the Underwriters to 
purchase, accept delivery of and pay for the Bonds as set forth in this Forward Delivery Agreement 
(unless waived by the Underwriters) by the time such completion is required, then this Forward 
Delivery Agreement shall terminate, and neither the Authority nor the Underwriters shall have any 
further obligation or liability to, or any rights against, the other except as otherwise provided in 
this Forward Delivery Agreement. 

(c) In the event the Underwriters do not purchase, accept delivery of and pay for the 
Bonds as provided herein for a reason permitted hereunder, then this Forward Delivery Agreement 
shall terminate, and neither the Underwriters nor the Authority shall have any further obligation 
or liability to, or rights against, the other except as otherwise provided in this Forward Delivery 
Agreement. 

(d) In the event the Underwriters terminate this Forward Delivery Agreement as 
permitted in Section 11 or Section 13 hereof, then this Forward Delivery Agreement shall 
terminate, and neither the Underwriters nor the Authority shall have any further obligation or 
liability to, or rights against, the other. 

(e) Notwithstanding the foregoing, the provisions of Section 14, Section 16, Section 
17, and Section 20 hereof shall survive any termination of this Forward Delivery Agreement. 

Section 18. PARTIES IN INTEREST; SURVIVABILITY OF REPRESENTATIONS, 
WARRANTIES AND AGREEMENTS.  This Forward Delivery Agreement is made solely for the 
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benefit of the Authority and the Underwriters and no other person shall acquire or have any right 
hereunder or by virtue hereof.  All of the Authority’s representations, warranties and agreements 
contained in this Forward Delivery Agreement shall remain operative and in full force and effect, 
regardless of:  (i) any investigations made by or on behalf of the Underwriters; (ii) delivery of and 
payment for the Bonds pursuant to this Forward Delivery Agreement; and (iii) any termination of 
this Forward Delivery Agreement. 

Section 19. EFFECTIVENESS; ENTIRE AGREEMENT.  This Forward Delivery 
Agreement shall become effective upon the execution of the acceptance hereof by the duly 
authorized officers of the Authority and shall be valid and enforceable at the time of such 
acceptance. This Forward Delivery Agreement embodies the entire agreement and understanding 
between the parties relating to the subject matter hereof and supersedes all prior agreements and 
understandings related to such subject matter, and it is agreed that there are no terms, 
understandings, representations or warranties, express or implied, other than those set forth herein. 

Section 20. GOVERNING LAW.  This Forward Delivery Agreement will be governed 
by and construed in accordance with the laws of the State of New York without reference to choice 
of law doctrine, except that the capacity, power or authority of the Authority to enter into this 
Agreement and any issue relating to the interpretation of the Indenture or to the payment of any of 
the Authority’s obligations under this Forward Delivery Agreement or the issuance of the Bonds 
shall be governed by and construed in accordance with the laws of Guam. 

Section 21. HEADINGS.  The headings of the Sections of this Forward Delivery 
Agreement are inserted for convenience only and shall not be deemed to be a part hereof. 

Section 22. NO ADVISORY OR FIDUCIARY ROLE.  The Authority acknowledges 
and agree that (i) the purchase and sale of the Bonds pursuant to this Forward Delivery Agreement 
is an arm’s-length commercial transaction among the Authority and the Underwriters, (ii) in 
connection therewith and with the discussions, undertakings and procedures leading up to the 
consummation of such transaction, the Underwriters are and have been acting solely as  principals 
and not as agents, municipal advisors, or fiduciaries of the Authority, (iii) the Underwriters have 
not assumed an agency, municipal advisory or fiduciary responsibility in favor of the Authority 
with respect to the offering contemplated hereby or the discussions, undertakings and procedures 
leading thereto (irrespective of whether the Underwriters have provided other services or are 
currently providing other services to the Authority on other matters) and the Underwriters have no 
obligation to the Authority with respect to the offering contemplated hereby except the obligations 
expressly set forth in this Forward Delivery Agreement and (iv) the Authority has consulted its 
own legal, financial and other advisors to the extent it has deemed appropriate. 

Section 23. ESTABLISHMENT OF ISSUE PRICE.   

(a) The Representative, on behalf of the Underwriters, agrees to assist the Authority in 
establishing the issue price of the Bonds and shall execute and deliver to the Authority at 
Settlement an “issue price” or similar certificate, together with the supporting pricing wires or 
equivalent communications, substantially in the form attached hereto as Exhibit F, with such 
modifications as may be appropriate or necessary, in the reasonable judgment of the 

CCU Regular Board Meeting, September 27, 2023 - GWA

235



-29- 
3832454.4  047063  AGMT 

Representative, the Authority and Bond Counsel, to accurately reflect, as applicable, the sales price 
or prices or the initial offering price or prices to the public of the Bonds.   

(b) [Except as otherwise set forth in Schedule I attached hereto,] the Authority will 
treat the first price at which 10% of each maturity of the Bonds (the “10% test”) is sold to the 
public as the issue price of that maturity.  At or promptly after the execution of this Forward 
Delivery Agreement, the Representative shall report to the Authority the price or prices at which 
the Underwriters have sold to the public each maturity of the Bonds.  For purposes of this Section, 
if Bonds mature on the same date but have different interest rates, each separate CUSIP number 
within that maturity will be treated as a separate maturity of the Bonds.    

(c) [The Representative confirms that the Underwriters have offered the Bonds to the 
public on or before the date of this Forward Delivery Agreement at the offering price or prices (the 
“initial offering price”), or at the corresponding yield or yields, set forth in Schedule I attached 
hereto, except as otherwise set forth therein.  Schedule I also sets forth, as of the date of this Bond 
Purchase Agreement, the maturities, if any, of the Bonds for which the 10% test has not been 
satisfied and for which the Authority and the Representative, on behalf of the Underwriters, agree 
that (i) the Representative will retain all unsold Bonds of each maturity for which the 10% test has 
not been satisfied and not allocate any such Bonds to any other Underwriter and (ii) the restrictions 
set forth in the next sentence shall apply, which will allow the Authority to treat the initial offering 
price to the public of each such maturity as of the sale date as the issue price of that maturity (the 
“hold-the-offering-price rule”).  So long as the hold-the-offering-price rule remains applicable to 
any maturity of the Bonds, the Representative will neither offer nor sell unsold Bonds of that 
maturity to any person at a price that is higher than the initial offering price to the public during 
the period starting on the sale date and ending on the earlier of the following:  

(1) the close of the fifth (5th) business day after the sale date; or 

(2) the date on which the Underwriters have sold at least 10% of that maturity 
of the Bonds to the public at a price that is no higher than the initial offering price to the 
public. 

The Representative will advise the Authority promptly after the close of the fifth (5th) business 
day after the sale date whether the Underwriters have sold 10% of that maturity of the Bonds to 
the public at a price that is no higher than the initial offering price to the public.] 

(d) The Representative confirms that: 

(1) any agreement among underwriters, any selling group agreement and each 
third-party distribution agreement (to which the Representative is a party) relating to the 
initial sale of the Bonds to the public, together with the related pricing wires, contains or 
will contain language obligating each Underwriter, each dealer who is a member of the 
selling group and each broker-dealer that is a party to such third-party distribution 
agreement, as applicable: 

(A)(i) to report the prices at which it sells to the public the unsold Bonds of 
each maturity allocated to it, whether or not the Settlement Date has occurred, until 
either all Bonds of that maturity allocated to it have been sold or it is notified by 
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the Representative that the 10% test has been satisfied as to the Bonds of that 
maturity, provided that, the reporting obligation after the Settlement Date may be 
at reasonable periodic intervals or otherwise upon request of the Representative, 
and (ii) to comply with the hold-the-offering-price rule, if applicable, if and for so 
long as directed by the Representative and as set forth in the related pricing wires, 
and 

(B) to promptly notify the Representative of any sales of Bonds that, to its 
knowledge, are made to a purchaser who is a related party to an underwriter 
participating in the initial sale of the Bonds to the public (each such term being used 
as defined below),  

(C) to acknowledge that, unless otherwise advised by the Underwriter, 
dealer or broker-dealer, the Representative shall assume that each order submitted 
by the Underwriter, dealer or broker-dealer is a sale to the public. 

(2) any agreement among underwriters or selling group agreement relating to 
the initial sale of the Bonds to the public, together with the related pricing wires, contains 
or will contain language obligating each Underwriter or dealer that is a party to a third-
party distribution agreement to be employed in connection with the initial sale of the Bonds 
to the public to require each broker-dealer that is a party to such third-party distribution 
agreement to (A) report the prices at which it sells to the public the unsold Bonds of each 
maturity allocated to it, whether or not the Settlement Date has occurred, until either all 
Bonds of that maturity allocated to it have been sold or it is notified by the Representative 
or such Underwriter or dealer that the 10% test has been satisfied as to the Bonds of that 
maturity, provided that, the reporting obligation after the Settlement Date may be at 
reasonable periodic intervals or otherwise upon request of the Representative or such 
Underwriter or dealer, and (B) comply with the hold-the-offering-price rule, if applicable, 
if and for so long as directed by the Representative or the Underwriter or the dealer and as 
set forth in the related pricing wires.  

(e) The Authority acknowledges that, in making the representations set forth in this 
section, the Representative will rely on (i) the agreement of each Underwriter to comply with the 
requirements for establishing issue price of the Bonds, including, but not limited to, its agreement 
to comply with the hold-the-offering-price rule, if applicable to the Bonds, as set forth in an 
agreement among underwriters and the related pricing wires, (ii) in the event a selling group has 
been created in connection with the initial sale of the Bonds to the public, the agreement of each 
dealer who is a member of the selling group to comply with the requirements for establishing issue 
price of the Bonds, including, but not limited to, its agreement to comply with the hold-the-
offering-price rule, if applicable to the Bonds, as set forth in a selling group agreement and the 
related pricing wires, and (iii) in the event that an Underwriter or dealer who is a member of the 
selling group is a party to a third-party distribution agreement that was employed in connection 
with the initial sale of the Bonds to the public, the agreement of each broker-dealer that is a party 
to such agreement to comply with the requirements for establishing issue price of the Bonds, 
including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if 
applicable to the Bonds, as set forth in the third-party distribution agreement and the related pricing 
wires.  The Authority further acknowledges that each Underwriter shall be solely liable for its 
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failure to comply with its agreement regarding the requirements for establishing issue price of the 
Bonds, including, but not limited to, its agreement to comply with the hold-the-offering-price rule, 
if applicable to the Bonds, and that no Underwriter shall be liable for the failure of any other 
Underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is a 
party to a third-party distribution agreement, to comply with its corresponding agreement to 
comply with the requirements for establishing issue price of the Bonds, including, but not limited 
to, its agreement to comply with the hold-the-offering-price rule, if applicable to the Bonds.  

(f) The Underwriters acknowledge that sales of any Bonds to any person that is a 
related party to an underwriter participating in the initial sale of the Bonds to the public (each such 
term being used as defined below) shall not constitute sales to the public for purposes of this 
section.  Further, for purposes of this section: 

(1) “public” means any person other than an underwriter or a related party,  

(2) “underwriter” means (A) any person that agrees pursuant to a written 
contract with the Authority (or with the lead underwriter to form an underwriting syndicate) 
to participate in the initial sale of the Bonds to the public and (B) any person that agrees 
pursuant to a written contract directly or indirectly with a person described in clause (A) to 
participate in the initial sale of the Bonds to the public (including a member of a selling 
group or a party to a third-party distribution agreement participating in the initial sale of 
the Bonds to the public),  

(3) a purchaser of any of the Bonds is a “related party” to an underwriter if the 
underwriter and the purchaser are subject, directly or indirectly, to (A) more than 50% 
common ownership of the voting power or the total value of their stock, if both entities are 
corporations (including direct ownership by one corporation of another), (B) more than 
50% common ownership of their capital interests or profits interests, if both entities are 
partnerships (including direct ownership by one partnership of another), or (C) more than 
50% common ownership of the value of the outstanding stock of the corporation or the 
capital interests or profit interests of the partnership, as applicable, if one entity is a 
corporation and the other entity is a partnership (including direct ownership of the 
applicable stock or interests by one entity of the other), and  

(4) “sale date” means the date of execution of this Forward Delivery Agreement 
by all parties.
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Very truly yours, 

By: CITIGROUP GLOBAL MARKETS INC., 
as Representative, on behalf of itself and 
Barclays Capital Inc. 

By:  
Stephen Field, Director 

APPROVED: 

GUAM WATERWORKS AUTHORITY  
 
 
By:   

Miguel C. Bordallo, P.E. 
General Manager 

GUAM ECONOMIC DEVELOPMENT AUTHORITY 
 
 
By:_________________________________ 

Melanie Mendiola,  
Chief Executive Officer/Administrator 
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SCHEDULE I 

 
MATURITY SCHEDULE 

 
$[Principal] 

Guam Waterworks Authority 
Water and Wastewater System Revenue Refunding Bonds 

Series 2024A 
 

Maturity 
(July 1) 

Principal  
Amount ($) 

Interest 
Rate 

 
Yield 

    
    
    

 
_________________ 
[(1) Yields represent prices at which the first 10% of each maturity was sold to the public.] 

* Term bonds subject to mandatory sinking fund redemption. 
** Yield computed to first optional redemption date of [____] at 100%. 
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REDEMPTION PROVISIONS 
 

[TO BE UPDATED] 
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EXHIBIT A 
 

Form of Letter of Bond Counsel (Preliminary Closing) 
 

[TO FOLLOW] 
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EXHIBIT B 
 

Form of Supplemental Opinion of Bond Counsel (Preliminary Closing) 
 

[TO FOLLOW] 
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EXHIBIT C 
 

Form of Opinion of Underwriters’ Counsel (Preliminary Closing) 
 

[TO FOLLOW] 
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EXHIBIT D 
 

Form of Supplemental Opinion of Bond Counsel (Settlement) 
 

[TO FOLLOW] 
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EXHIBIT E 
 

Form of Opinion of Underwriters’ Counsel (Settlement) 
 

[TO FOLLOW] 
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EXHIBIT F 
 

CERTIFICATE OF THE REPRESENTATIVE  
REGARDING INITIAL REOFFERING PRICES 

Guam Waterworks Authority 
Water and Wastewater System  

Revenue Refunding Bonds 
Series 2024A (Forward Delivery) 

 
The undersigned Citigroup Global Markets Inc., as representative (the “Representative”), 

on behalf of itself and RBC Capital Markets, LLC (together, the “Underwriting Group”) hereby 
certifies as set forth below with respect to the sale and issuance of the above-captioned obligations 
(the “Bonds”): 

1. Sale of the 10% Test Maturities.  As of the date of this certificate, for each Maturity 
of the Bonds listed as a “10% Test Maturity” in Schedule A attached hereto, the first price at which 
at least 10% of such Maturity was sold to the Public is the respective price listed in Schedule A 
attached hereto. 

2. Initial Offering Price of the Hold-the-Price Maturities.   
(a) The Underwriting Group offered the “Hold-the-Price Maturities” (as listed in 

Schedule A attached hereto) to the Public for purchase at the respective initial offering prices listed 
in Schedule A attached hereto (the “Initial Offering Prices”) on or before the Sale Date.   

(b) With respect to the Hold-the-Price Maturities, as set forth in the Bond Purchase 
Agreement, dated ______, 2024, between the Representative and the Guam Waterworks Authority 
(the “Authority”), the Representative, on behalf of the Underwriting Group, has agreed in writing 
that (i) unsold Bonds of the Hold-the-Price Maturities would be retained by the Representative and 
not allocated to any other Underwriter, (ii) for each Hold-the-Price Maturity, the Representative  
would neither offer nor sell unsold Bonds of any Maturity of the Hold-the Price Maturities to any 
person at a price that is higher than the Initial Offering Price for such Maturity (the “hold-the-price 
rule”), and (iii) any selling group agreement shall contain the agreement of each dealer who is a 
member of the selling group and any retail distribution agreement shall contain the agreement of 
each broker-dealer who is a party to the retail distribution agreement, to comply with the hold-the-
price rule.   

(c) Neither the Representative, nor any broker-dealer who is a party to a retail distribution 
agreement with the Representative (if any), has offered or sold any unsold bonds of any Maturity of 
the Hold-the-Price Maturities to any person at a price that is higher than or a yield lower than the 
respective Initial Offering Prices for that Maturity of the Hold-the-Price Maturities during the 
Holding Period. 

3. Pricing Wire or Equivalent Communication.  A copy of the pricing wire or 
equivalent communication for the Bonds is attached to this certificate as Schedule B. 

4. Defined Terms.   
(a) 10% Test Maturities means those Maturities of the Bonds listed in Schedule A 

hereto as the “10% Test Maturities.” 
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(b) Hold-the-Price Maturities means those Maturities of the Bonds listed in Schedule 
A hereto as the “Hold-the-Price Maturities.” 

(c) Holding Period means, with respect to a Hold-the-Price Maturity, the period 
starting on the Sale Date and ending on the earlier of (i) the close of the fifth business day after the 
Sale Date, or (ii) the date on which at least 10% of such Hold-the-Price Maturity was sold to the 
Public at prices that are no higher than or yields that are no lower than the Initial Offering Price 
for such Hold-the-Price Maturity. 

(d) Maturity means Bonds with the same credit and payment terms.  Bonds with 
different maturity dates, or Bonds with the same maturity date but different stated interest rates, 
are treated as separate maturities. 

(e) Public means any person (including an individual, trust, estate, partnership, 
association, company, or corporation) other than an Underwriter or a Related Party to an 
Underwriter.   

(f)  Related Party–a purchaser of any Bond is a “Related Party” to an Underwriter if 
the Underwriter and the purchaser are subject, directly or indirectly, to (i) at least 50% common 
ownership of the voting power or the total value of their stock, if both entities are corporations 
(including direct ownership by one corporation of another), (ii) more than 50% common ownership 
of their capital interests or profits interests, if both entities are partnerships (including direct 
ownership by one partnership of another), or (iii) more than 50% common ownership of the value 
of the outstanding stock of the corporation or the capital interests or profit interests of the 
partnership, as applicable, if one entity is a corporation and the other entity is a partnership 
(including direct ownership of the applicable stock or interests by one entity of the other).. 

(g) Sale Date means the first day on which there is a binding contract in writing for the 
sale of a Maturity of the Bonds.  The Sale Date of the Bonds is _____, 2024. 

(i) Underwriter means (i) any person that agrees pursuant to a written contract with 
the Authority (or with the lead underwriter to form an underwriting syndicate) to participate in the 
initial sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a written contract 
directly or indirectly with a person described in clause (i) of this paragraph to participate in the 
initial sale of the Bonds to the Public (including a member of a selling group or a party to a retail 
distribution agreement participating in the initial sale of the Bonds to the Public). 

The representations set forth in this certificate are limited to factual matters only.  Nothing 
in this certificate represents the Representative’s interpretation of any laws, including specifically 
Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the Treasury 
Regulations thereunder.  The undersigned understands that the foregoing information will be relied 
upon by the Authority with respect to certain of the representations set forth in the Tax Certificate, 
dated [____], 2024, executed and delivered by the Authority with respect to the Bonds, and with 
respect to compliance with the federal income tax rules affecting the Bonds, and by Orrick, 
Herrington & Suttcliffe LLP, as Bond Counsel to the Authority, in connection with rendering their 
opinion that interest on the Bonds  is excluded from gross income for federal income tax purposes, 
the preparation of the Internal Revenue Service Form 8038-G, and other federal income tax advice 
that Bond Counsel may give to the Authority from time to time relating to the Bonds. 
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Although certain information furnished in this Certificate has been derived from other 

purchasers, bond houses and brokers and cannot be independently verified by us, we have no 
reason to believe it to be untrue in any material respect. 

 
[_______], 2024 

 
CITIGROUP GLOBAL MARKETS INC., as 
Representative on behalf of itself and RBC 
CAPITAL MARKETS, LLC 

  
 
 
 By   
  Authorized Representative 
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SCHEDULE A 
SALE PRICES OF THE 10% TEST MATURITIES AND 

INITIAL OFFERING PRICES OF THE HOLD-THE-PRICE MATURITIES 
(Attached)  
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SCHEDULE B 
PRICING WIRE OR EQUIVALENT COMMUNICATION 

(Attached) 
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ESCROW AGREEMENT 

By and Between  

GUAM WATERWORKS AUTHORITY 

 

and 

 

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION 
as Co-Trustee and Escrow Agent 

Relating to 
 

GUAM WATERWORKS AUTHORITY 
Water and Wastewater System Revenue [Refunding] Bonds, Series [20__] 

Dated as of [______ 1, 20__] 
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ESCROW AGREEMENT 

 
THIS ESCROW AGREEMENT, dated as of [______ 1, 20__] (this “Escrow 

Agreement”), is by and between GUAM WATERWORKS AUTHORITY (the “Authority”), a 
public corporation of the Government of Guam, duly organized and validly existing under and 
by virtue of the laws of Guam, and U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, a national banking association duly organized and existing under the laws of 
the United States of America, as co-trustee under the Indenture hereinafter identified (the “Co-
Trustee”), and acting as escrow agent hereunder (in such capacity, the “Escrow Agent”). 

WITNESSETH: 

WHEREAS, the Authority has heretofore issued its Water and Wastewater 
System Revenue [Refunding] Bonds, Series [20__] (the “Series [20__] Bonds”) pursuant to an 
Indenture, dated as of December 1, 2005, among the Authority, the Bank of Guam, as trustee 
(the “Trustee”) and the Co-Trustee, as heretofore supplemented and amended (the “General 
Indenture”); and 

WHEREAS, the Authority has determined that it is now desirable to refund a 
portion of the remaining outstanding principal amount of the Series [20__] Bonds (the 
“Refunded Bonds”); and 

WHEREAS, the Guam Waterworks Authority Water and Wastewater System 
Revenue Refunding Bonds, Series [2023A/2024A] (the “Series [2023A/2024A] Bonds”) are 
being issued pursuant to the General Indenture, as previously amended and supplemented, and as 
further supplemented by the [Ninth/Tenth] Supplemental Indenture, dated as of [______ 1, 20__] 
(as so amended and supplemented, the “Indenture”) among the Authority, the Trustee and the 
Co-Trustee, among other things, to refund the Refunded Bonds; and 

WHEREAS, to accomplish the defeasance of the Refunded Bonds in accordance 
with Article X of the Indenture, the Authority will deposit, or cause to be deposited, a portion of 
the proceeds of the Series [2023A/2024A] Bonds with the Escrow Agent and certain other 
available funds in accordance with this Escrow Agreement; and 

WHEREAS, the Authority has approved the issuance, sale and delivery of the 
Series [2023A/2024A] Bonds and the deposit and use of the proceeds thereof in accordance with 
this Escrow Agreement; 

NOW, THEREFORE, in consideration of the foregoing and of the mutual 
covenants hereinafter set forth, the parties hereto agree as follows: 

SECTION 1. Creation of [Series/Year] Bond Escrow Fund.  There is hereby 
created and established with the Escrow Agent a special and irrevocable escrow fund designated 
as the “Guam Waterworks Authority Water and Wastewater System Revenue Bond Series 
[20__] Partial Refunding Escrow Fund” (the “[Series/Year] Bond Escrow Fund”) to be held in 
the custody of the Escrow Agent under this Escrow Agreement for the benefit of the owners of 
the Refunded Bonds.  All securities, investments and moneys in the [Series/Year] Bond Escrow 
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Fund are hereby irrevocably pledged, and the Escrow Agent is hereby irrevocably instructed to 
apply such securities, investments and moneys, to meet the payment requirements set forth in 
SCHEDULE I attached hereto and made a part hereof, subject to the provisions of Sections 5 and 
7 hereof. 

SECTION 2. Deposits to the [Series/Year] Bond Escrow Fund.  Concurrently 
with the effectiveness of this Escrow Agreement on [Closing Date] (the “Closing Date”), the 
Authority shall deposit, or cause to be deposited, irrevocably, $[_____], with the Escrow Agent 
(constituting proceeds of the Series [2023A/2024A] Bonds, together with amounts released from 
the Debt Service Fund and the Bond Reserve Fund in respect of the Refunded Bonds).  The 
Escrow Agent shall, on the same date, apply $[_____] of such amount to purchase certain 
noncallable and non-prepayable securities and investments, all as set forth in SCHEDULE II 
attached hereto and made a part hereof, which securities the Authority represents are Federal 
Securities (as defined in the Indenture), maturing on the dates and in the amounts necessary (with 
any other moneys then to the credit of the [Series/Year] Bond Escrow Fund) to make the 
payments described in Section 5, and shall retain in the [Series/Year] Bond Escrow Fund 
$[_____] in cash, uninvested, which Federal Securities and cash shall be held in escrow, in or to 
the credit of the [Series/Year] Bond Escrow Fund. 

For purposes of this Escrow Agreement, the term “Escrowed Securities” means 
the securities listed in SCHEDULE II hereto.   

SECTION 3. Investment of [Series/Year] Bond Escrow Fund.  The Escrow 
Agent will purchase the Escrowed Securities in its name as provided in Section 2 and will hold 
such Escrowed Securities and any earnings received thereon in the related Escrow Fund as set 
forth herein and disburse such amounts as provided herein.  The Escrow Agent shall collect 
amounts due and shall apply such amounts as needed to make the payments and transfers 
required by this Escrow Agreement and may substitute, upon the written direction of the 
Authority, Federal Securities subject to the terms and limitations of Section 7, but otherwise shall 
have no power or duty to sell, transfer or otherwise dispose of the Escrowed Securities or cash 
held under the terms of this Escrow Agreement. 

In the event that at any time the Authority is of the opinion that for purposes of 
Section 13 it is necessary to restrict or limit the yield on the investment of any moneys held by 
the Escrow Agent pursuant to this Escrow Agreement, the Authority shall instruct the Escrow 
Agent in writing, and the Escrow Agent shall take such action as may be directed in accordance 
with such instructions; but no such action shall impair the ability of the Escrow Agent to apply 
necessary amounts in the [Series/Year] Bond Escrow Fund for the purposes set forth in Section 5 
below. 

SECTION 4. Creation of Lien on [Series/Year] Bond Escrow Fund.  The 
[Series/Year] Bond Escrow Fund created hereby shall be and hereby declared by the Authority to 
be and is irrevocable, and the Escrow Agent is hereby appointed to act for the benefit of the 
holders of the Refunded Bonds, which holders are hereby granted an exclusive lien on the 
[Series/Year] Bond Escrow Fund and all moneys and investments from time to time held therein 
for the payment of amounts described in Section 5(a) below.  The Escrow Agent shall hold such 
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moneys and investments for the sole benefit of the holders of the Refunded Bonds separate and 
apart from, and not commingled with, any other moneys or investments. 

SECTION 5. Use of Escrow Fund.  (a) The Escrow Agent, in its capacity as Co-
Trustee, is hereby irrevocably instructed by the Authority to, and shall, apply amounts in the 
[Series/Year] Bond Escrow Fund at such times and in such amounts as is necessary to redeem 
the Refunded Bonds and pay all interest due thereon, on the dates set forth in SCHEDULE I 
attached hereto. 

(b) As soon as practicable following the application of amounts in the 
[Series/Year] Bond Escrow Fund in accordance with SCHEDULE I, but in any event not later 
than [day of week], [date following redemption], the Escrow Agent shall transfer any remaining 
balance of moneys in the [Series/Year] Bond Escrow Fund to the Trustee.  The Trustee is hereby 
directed by the Authority to deposit such amounts in the Revenue Fund for application in 
accordance with the Indenture.  The Escrow Agent shall apply any remaining balance of moneys 
in the [Series/Year] Bond Escrow Fund in accordance with Section 10.03 of the Indenture. 

SECTION 6. Notices of Redemption.  The Authority hereby irrevocably 
instructs the Escrow Agent, in its capacity as Co-Trustee, to give notice of redemption of the 
Refunded Bonds, in the manner required by Section 4.03 of the Indenture.  Notice of optional 
redemption shall be in substantially the form set forth in Appendix A attached hereto and made a 
part hereof. 

SECTION 7. Reinvestment; Substitution; Transfer of Excess Funds. 

(a) Interest income and other amounts received by the Escrow Agent as payments 
on the Escrowed Securities shall be held as part of the [Series/Year] Bond Escrow Fund to be 
used for the purposes set forth in Section 5 of this Escrow Agreement and shall be held 
uninvested, except as set forth in Section 2 of this Escrow Agreement. 

(b) At the written request of the Authority, and upon compliance with the 
conditions hereinafter stated, the Escrow Agent shall sell or otherwise dispose of all or a portion 
of the cash or Escrowed Securities held in the [Series/Year] Bond Escrow Fund hereunder and 
substitute therefor other Federal Securities (the “Substituted Investments”).  The Escrow Agent 
shall purchase such Substituted Investments with the proceeds derived from the sale, other 
disposition or redemption of such investments.  The substitution of investments described above 
may be effected only if: (i) the Authority delivers to the Escrow Agent a certificate from a firm 
of independent certified public accountants (an “Accountant”), verifying that the maturing 
principal amount of the proposed Substituted Investments, and the interest to be earned thereon, 
together with the money and other Escrowed Securities held by such Escrow Agent, if any, will 
be sufficient without regard to subsequent reinvestments to pay the principal of and premium, if 
any, and interest on the Refunded Bonds to their redemption date upon completion of such 
substitution (the “Accountant Certificate”); (ii) the Authority shall furnish the Escrow Agent 
with an opinion of nationally recognized bond counsel to the effect that the substitution is then 
permitted by law and will not, in and of itself, adversely affect the exclusion from gross income 
for federal income tax purposes of interest on any Refunded Bonds (the “No Adverse Effect 

CCU Regular Board Meeting, September 27, 2023 - GWA

256



 

 4 

 4158-2689-4666.1 
 

Opinion”) and (iii) if applicable, the Authority shall furnish to the Escrow Agent the written 
consent of any Credit Provider (as defined in the Indenture) for the Refunded Bonds to the 
substitution. 

(c) In addition to the transfer set forth in Section 5(b), if the Escrow Agent 
receives a report of an Accountant acceptable to the Authority to the effect that the money and 
investments in the [Series/Year] Bond Escrow Fund, including earnings thereon, will be in 
excess of the amount necessary to pay all of the obligations, when due, for which such 
[Series/Year] Bond Escrow Fund shall have been established, and a No Adverse Effect Opinion 
to its satisfaction, then the Escrow Agent shall transfer the amount of any excess to the Trustee.  
The Trustee is hereby directed by the Authority to deposit such amounts in the Revenue Fund for 
application in accordance with the Indenture. 

SECTION 8. Liability of Escrow Agent. 

(a) The Escrow Agent shall not be liable for any loss resulting from any 
investment made pursuant to this Escrow Agreement in compliance with the provisions hereof.  
The Escrow Agent shall have no lien whatsoever on the [Series/Year] Bond Escrow Fund or 
moneys on deposit therein for the payment of fees and expenses for services rendered by the 
Escrow Agent under this Escrow Agreement or otherwise. 

(b) The Escrow Agent shall not be liable for the accuracy of the calculations as to 
the sufficiency of any moneys deposited into the [Series/Year] Bond Escrow Fund or Escrowed 
Securities purchased at the direction of the Authority to pay the principal of and premium, if any, 
and interest on the Refunded Bonds. 

(c) In the event of the Escrow Agent’s failure to account for the [Series/Year] 
Bond Escrow Fund or moneys received by it, the [Series/Year] Bond Escrow Fund or said 
moneys shall, nevertheless, be and remain in escrow for the holders of the Refunded Bonds, or 
portions thereof, as herein provided. 

(d) The Escrow Agent undertakes to perform only such duties as are expressly set 
forth in this Escrow Agreement and no implied duties or obligations shall be read into this 
Escrow Agreement against the Escrow Agent. 

(e) The Escrow Agent may conclusively rely, as to the truth of the statements and 
the correctness of the opinions expressed therein, and shall be protected as stated in this Escrow 
Agreement, in acting, or refraining from acting, upon written notice, instruction, request, 
certificate, document, report or opinion furnished to the Escrow Agent and reasonably believed 
by the Escrow Agent to have been signed or presented by the proper party, and it need not 
investigate any fact or matter stated in such notice, instruction, request, certificate, document, 
report or opinion.   

(f) The Escrow Agent shall not have any liability hereunder except to the extent 
of its own negligence or willful misconduct.  The Escrow Agent is not required to resolve 
conflicting demands to money or property in its possession under this Escrow Agreement. 
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(g) The Escrow Agent may consult with counsel of its own choice (which may be 
counsel to the Authority) and the opinion of such counsel shall be full and complete 
authorization to take or suffer in good faith any action in accordance with such opinion of 
counsel. 

(h) The Escrow Agent shall not be responsible for the correctness of any of the 
recitals or representations contained herein, in the Indenture, or in the Series [2023A/2024A] 
Bonds. 

(i) The Escrow Agent may become the owner of, or acquire any interest in, any 
of the Series [2023A/2024A] Bonds and the Refunded Bonds with the same rights that it would 
have if it were not the Escrow Agent and may engage or be interested in any financial or other 
transaction with the Authority. 

(j) The Escrow Agent shall be afforded the same rights and protections afforded 
the Co-Trustee under the Indenture. 

(k) The Escrow Agent shall not be liable for any action or omission of the 
Authority under this Escrow Agreement, the Indenture, or otherwise. 

(l) No provision of this Escrow Agreement shall require the Escrow Agent to 
expend or risk its own funds or otherwise incur any financial liability in the performance or 
exercise of any of its duties hereunder or in the exercise of its rights or powers, if it shall have 
reasonable grounds for believing that repayment of such funds or adequate indemnity against 
such risk or liability is not reasonably assured to it. 

SECTION 9. Records and Reports.  The Escrow Agent shall keep books of 
record and account in which accurate and correct entries shall be made of all transactions made 
by it relating to the receipts, disbursements, allocations and application of the money and Escrow 
Securities deposited to the [Series/Year] Bond Escrow Fund and all proceeds thereof.  With 
respect to each investment of the proceeds of Escrow Securities, the Escrow Agent shall record, 
to the extent applicable, the purchase price of such investment, its fair market value, its coupon 
rate, its yield to maturity, the frequency of its interest payment, its disposition price, the accrued 
interest due on its disposition date and its disposition date.  Such books shall be available for 
inspection at reasonable hours and under reasonable conditions upon reasonable prior notice by 
the Authority and the owners of the Refunded Bonds. 

The Authority acknowledges that to the extent regulations of the Comptroller of 
the Currency or another applicable regulatory entity grant the Authority the right to receive 
brokerage confirmations of security transactions as they occur, the Authority specifically waives 
receipt of such confirmations to the extent permitted by law.  The Escrow Agent shall furnish the 
Authority and the Trustee periodic cash transaction statements which shall include detail for all 
investment transactions made by the Escrow Agent. 

SECTION 10. Successor Escrow Agent.  Any corporation or association 
into which the Escrow Agent may be merged or converted or with which it may be consolidated, 
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or any corporation or association resulting from any merger, conversion, consolidation or 
reorganization to which the Escrow Agent shall be a party or any company to which the Escrow 
Agent may sell or transfer all or substantially all of its corporate trust business (so long as such 
company meets the requirements set forth below), shall be the successor Escrow Agent under 
this Escrow Agreement without the execution or filing of any paper or any other act on the part 
of the parties hereto, anything herein to the contrary notwithstanding. 

The Escrow Agent may resign by notifying the Authority at least 45 days before 
the effective date of such resignation.  The Authority may remove the Escrow Agent and appoint 
a successor by notifying the Escrow Agent.  No such resignation or removal shall be effective 
until a successor Escrow Agent meeting the requirements set forth in the next paragraph has 
delivered an acceptance to the Authority and the Escrow Agent of (a) its appointment and (b) the 
cash and securities held under the terms of this Escrow Agreement.  If the Authority does not 
appoint a successor, the Escrow Agent may petition any court of competent jurisdiction for the 
appointment of a successor Escrow Agent, which court may thereupon, after such notice, if any, 
as it may deem proper and prescribe and as may be required by law, appoint a successor Escrow 
Agent. 

Each Escrow Agent appointed under the provisions of this Section 10 in 
succession to the initial Escrow Agent shall be a trust company or bank having the powers of a 
trust company which either (i) has a combined capital and surplus of at least fifty million dollars 
($50,000,000), and is subject to supervision or examination by federal or state authority or (ii) is 
a wholly owned subsidiary of a bank, trust company or bank holding company meeting, on an 
aggregate basis, the tests in clause (i).  If such bank or trust company publishes a report of 
condition at least annually, pursuant to law or to the requirements of any supervising or 
examining authority above referred to, then for the purpose of this paragraph the combined 
capital and surplus of such bank or trust company shall be deemed to be its combined capital and 
surplus as set forth in its most recent report of condition so published.  In case at any time the 
Escrow Agent shall cease to be eligible in accordance with the provisions of this paragraph, the 
Escrow Agent shall resign immediately in the manner and with the effect specified in this 
Section 10. 

SECTION 11. Termination.  This Escrow Agreement shall terminate 
when all payments and transfers required to be made by the Escrow Agent under the provisions 
of Section 5 hereof shall have been made and any moneys and investments remaining in the 
[Series/Year] Bond Escrow Fund at the time of such termination shall have been transferred as 
required by subsection 5(b), and the Escrow Agent has provided a final account statement to the 
Authority. 

SECTION 12. Tax Status of Interest on Refunded Bonds.  The Authority 
covenants and agrees for the benefit of the holders of the Refunded Bonds that it will not 
perform or permit to be performed any thing or act in such manner as would cause interest on the 
Refunded Bonds to be included in the gross income of the recipients thereof for federal income 
tax purposes under the Internal Revenue Code of 1986 (the “Code”). 
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SECTION 13. Severability.  If any section, paragraph, sentence, clause or 
provision of this Escrow Agreement shall for any reason be held to be invalid or unenforceable, 
the invalidity or unenforceability of such section, paragraph, sentence, clause or provision shall 
not affect any of the remaining provisions of this Escrow Agreement. 

SECTION 14. Successors and Assigns.  All of the covenants and 
agreements in this Escrow Agreement contained to be performed by or on behalf of the 
Authority or the Escrow Agent shall bind and inure to the benefit of their respective successors 
and permitted assigns, whether or not so expressed. 

SECTION 15. Compensation of Escrow Agent.  The Escrow Agent shall 
be entitled to payment of fees for its services and reimbursement of reasonable disbursements 
and advances, counsel fees and other expenses reasonably and necessarily made or incurred by 
the Escrow Agent in connection with its services under this Escrow Agreement in accordance 
with the Escrow Agent’s fee schedule as agreed to with the Authority; provided, however, that 
such amount shall never be deducted or payable from, or constitute a lien or charge against or 
upon the [Series/Year] Bond Escrow Fund. 

SECTION 16. Governing Law.  This Escrow Agreement shall be 
governed by the applicable laws of Guam. 

SECTION 17. Business Day.  Whenever under the terms of this Escrow 
Agreement the performance date of any act to be done hereunder shall fall on a day which is a 
Sunday or a legal holiday or a day upon which banking institutions are authorized by law to 
close, the performance thereof on the next succeeding day which is not a Sunday or a legal 
holiday or a day upon which banking institutions are authorized by law to close shall be deemed 
to be in full compliance with this Escrow Agreement. 

SECTION 18. Headings.  Any headings preceding the text of the several 
Sections hereof, and any table of contents appended to copies hereof, are for convenience of 
reference only and shall not constitute a part of this Escrow Agreement, nor shall they affect its 
meaning, construction or effect. 

SECTION 19. Counterparts.  This Escrow Agreement may be executed in 
any number of counterparts, each of which for all purposes shall be deemed to be one original 
and all of which shall together constitute but one and the same instrument. 

SECTION 20. Amendment.  The parties hereto may, without the consent 
of or notice to the holders of the Refunded Bonds, enter into such amendments to this Escrow 
Agreement as shall not adversely affect the rights of such holders hereunder and shall not be 
inconsistent with the terms and provisions of this Escrow Agreement, for any one or more of the 
following purposes: 

(a) to cure any ambiguity or formal defect or omission in this Escrow Agreement; 
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(b) to grant to, or confer upon the Escrow Agent, for the benefit of the holders of 
the Refunded Bonds, any additional rights, remedies, powers or authority that may lawfully be 
granted to, or conferred upon the Escrow Agent; 

(c) to subject to this Escrow Agreement additional funds, revenues, securities or 
properties; 

(d) to conform this Escrow Agreement to the provisions of any law or regulation 
governing the exclusion from gross income of interest on the Refunded Bonds for federal income 
tax purposes to maintain their such exclusion; and  

(e) to make any other change determined by the Authority to be not materially 
adverse to the holders of the unpaid Refunded Bonds.  In making such determination, the 
Authority and the Escrow Agent may rely on the opinion of legal counsel. 
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IN WITNESS WHEREOF, GUAM WATERWORKS AUTHORITY and U.S. 
BANK TRUST COMPANY, NATIONAL ASSOCIATION have caused this Escrow Agreement 
to be executed by their duly authorized officers as of the date first above written. 

GUAM WATERWORKS AUTHORITY 

 

By    
Authorized Officer 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

[Signature page – Escrow Agreement for Series [20__] Bonds – GWA [2023A/2024A]] 
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U. S. BANK NATIONAL ASSOCIATION, as 
Co-Trustee and Escrow Agent 

 

By    
Authorized Officer 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

[Signature page – Escrow Agreement for Series [20__] Bonds – GWA [2023A/2024A]] 
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Accepted and Agreed to, Solely as to the  
Directions in Sections 5(b) and 7(c): 
 
BANK OF GUAM, as Trustee and Depositary 

 

By         
  Authorized Officer 

 

 

 

 

 

 

[Acceptance page – Escrow Agreement for Series [20__] Bonds – GWA [2023A/2024A]] 
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SCHEDULE I—Required Payments for Refunded Bonds 

Guam Waterworks Authority 
Water and Wastewater System Revenue Bonds, Series [20__] 

 
 

(See Exhibit B of Verification Report attached as Exhibit B) 
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SCHEDULE II—Investments and Securities Relating to the Refunded Bonds 

(See Exhibit A-1 of Verification Report attached as Exhibit B) 
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Appendix A 
Form of Redemption Notice for Refunded Bonds 
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[FORM OF] 

NOTICE OF OPTIONAL REDEMPTION 
GUAM WATERWORKS AUTHORITY 

Water and Wastewater System Revenue Bonds, Series [20__] 

NOTICE is hereby given to the owners of the Guam Waterworks Authority Water and 
Wastewater System Revenue [Refunding] Bonds, Series [20__], maturing on the dates and in the 
amounts identified below, and to the other parties listed on Exhibit A hereto, that the Guam 
Waterworks Authority (the “Authority”) has duly called for redemption and on [Redemption 
Date] (the “Redemption Date”), prior to the stated maturity, will redeem: 

$[________] aggregate principal amount of Guam Waterworks 
Authority Water and Wastewater System Revenue [Refunding] 
Bonds, Series [20__], dated [_______], and maturing on or after 
July 1, 20[__] (the “Redeemed [Series/Year] Bonds”), at a 
redemption price equal to 100% of the principal amount redeemed, 
plus accrued and unpaid interest to the Redemption Date, without 
premium. 

The Redeemed [Series/Year] Bonds to be redeemed mature on the dates, are in the 
amounts, bear interest at the rates, and have the CUSIP numbers, as set forth below: 

Maturity Dates  Interest Rate  Principal Amount  
CUSIP Numbers* 

(Base: 40065F) 
       
       

 

All of the above-designated Redeemed [Series/Year] Bonds are to be redeemed on the 
Redemption Date, at the redemption price, plus accrued interest, without premium, as set forth 
above, from moneys irrevocably deposited in trust with U.S. Bank Trust Company, National 
Association, as escrow agent (the “Escrow Agent”), pursuant to an Escrow Agreement, dated as 
of [______ 1, 20__], by and between the Authority and the Escrow Agent.  From and after the 
Redemption Date interest shall cease to accrue, and the Redeemed [Series/Year] Bonds shall 
thereupon be surrendered. 

From and after the Redemption Date, interest on such Redeemed [Series/Year] Bonds 
will cease to accrue. Upon presentation and surrender of such Redeemed [Series/Year] Bonds, on 
and after the Redemption Date, payment of the aforesaid redemption price, will be made, at the 
option of the holder thereof, at the office of U.S. Bank Trust Company, National Association, to 
holders upon such presentation and surrender at the following addresses: 

If by Mail (Registered Bonds): 
U.S. Bank Trust Company, National Association 
Corporate Trust Services 
P.O. Box 64111 

If by Hand or Overnight Mail: 
U.S. Bank Trust Company, National Association 
Corporate Trust Services 
111 Fillmore Avenue E 
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St. Paul, MN  55154-0111 St. Paul, MN  55107 
 

Bondholders presenting their Redeemed [Series/Year] Bonds in person for same 
day payment must surrender their Redeemed [Series/Year] Bond(s) by 1:00 P.M. CST on the 
Redemption Date and a check will be available for pick up after 2:00 P.M. CST. Checks not picked 
up by 4:30 P.M. will be mailed out to the bondholder via first class mail. If payment of the 
Redemption Price is to be made to the registered owner of the Redeemed [Series/Year] Bond, you 
are not required to endorse the Redeemed [Series/Year] Bond to collect the Redemption Price.   

Under the Jobs and Growth Tax Relief Reconciliation Act of 2003, 28% will be 
withheld if tax identification number is not properly certified. 

*CUSIP numbers are provided for convenience only, and neither the Authority nor 
the Co-Trustee bears any responsibility for the accuracy thereof.   

Dated this ____ day of ________ 202_. 

Guam Waterworks Authority 
By U.S. Bank Trust Company, National 
Association 
as Co-Trustee 
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Exhibit A 

Other Notice Parties – Series [20__] Bonds 

 

 

The Depository Trust Company 
711 Stewart Avenue 
Garden City, NY 11530 
 
Standard & Poor’s 
55 Water Street 
New York, New York 10041 
 

Moody’s Investors Service, Inc. 
7 World Trade Center at 250 Greenwich Street 
New York, New York 10007 
 
Fitch Ratings 
One State Street Plaza 
New York, NY 10004 
Attention: Public Finance Surveillance 

[At least two “Information Services” as defined in the 
Indenture] 
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Appendix B 
Verification Report  

[Attach final Verification Report] 
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OH&S DRAFT – Distributed 09/26/23 

PRELIMINARY OFFICIAL STATEMENT DATED OCTOBER [__], 2023 

NEW ISSUE – BOOK-ENTRY ONLY RATINGS: (See “RATINGS” herein) 

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to the Authority, based upon an analysis of existing laws, regulations, 
rulings and court decisions, and assuming, among other matters, the accuracy of certain representations and compliance with certain covenants, 
interest on the 2023A/2024A Bonds is excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue 
Code of 1986.  In the further opinion of Bond Counsel, interest on the 2023A/2024A Bonds is not a specific preference item for purposes of the 
federal individual alternative minimum tax.  Bond Counsel observes that, for tax years beginning after December 31, 2022, interest on the 
2023A/2024A Bonds included in adjusted financial statement income of certain corporations is not excluded from the federal corporate 
alternative minimum tax. Bond Counsel is also of the opinion that, under 48 U.S.C. Section 1423a, interest on the 2023A/2024A Bonds is exempt 
from taxation by the Government of Guam, or by any state or territory of the United States or any political subdivision thereof, or by the District 
of Columbia.  Bond Counsel expresses no opinion regarding any other tax consequences related to the ownership or disposition of, or the 
amount, accrual or receipt of interest on, the 2023A/2024A Bonds.  See “TAX MATTERS.” Delivery of the 2024A Bonds, and delivery of Bond 
Counsel’s opinion with respect to the 2024A Bonds, is subject to the satisfaction of certain terms and conditions provided in the Forward 
Delivery Agreement as described under the heading “DELAYED DELIVERY OF THE 2024A BONDS.” 

[GWA Logo] 
GUAM WATERWORKS AUTHORITY 

WATER AND WASTEWATER SYSTEM REVENUE REFUNDING BONDS 

$[2023A Par]* 
Series 2023A 

$[2024A Par]* 
Series 2024A (Forward Delivery) 

Dated: Date of Delivery Due: As shown on inside front cover 

This cover page contains certain information for quick reference only.  It is not a summary of this issue.  Investors must read the entire 
Official Statement to obtain information essential to making an informed investment decision.  Capitalized terms not defined on this cover page 
are defined inside.   

The Guam Waterworks Authority Water and Wastewater System Revenue Refunding Bonds, Series 2023A (the “2023A Bonds”), and the 
Guam Waterworks Authority Water and Wastewater System Revenue Refunding Bonds, Series 2024A (the “2024A Bonds” and together with 
the 2023A Bonds, the “2023A/2024A Bonds”) mature on the dates and in the amounts and will bear interest at the rates per annum listed below.  
Interest on the 2023A/2024A Bonds will be payable on January 1 and July 1 of each year, commencing [January/July 1, 2024] for the 2023A 
Bonds and commencing [July/January 1, 2024/2025] for the 2024A Bonds. 

The 2023A/2024A Bonds are subject to mandatory, optional and extraordinary optional redemption prior to maturity. 

The 2023A/2024A Bonds are authorized to be issued pursuant to Chapter 14 of Title 12 of the Guam Code Annotated, as amended (the 
“Act”). The 2023A Bonds will be issued pursuant to a Ninth Supplemental Indenture, to be dated as of [_____] 1, 2023 (the “Ninth 
Supplemental Indenture”), by and among the Guam Waterworks Authority (the “Authority”), Bank of Guam as Trustee and as Depositary (the 
“Trustee”), and U.S. Bank National Association, as Co-Trustee and Paying Agent (the “Co-Trustee”). The 2024A Bonds will be issued pursuant 
to a Tenth Supplemental Indenture, to be dated as of [_____] 1, 2024 (the “Tenth Supplemental Indenture”), by and among the Authority, the 
Trustee and the Co-Trustee. The Ninth Supplemental Indenture and the Tenth Supplemental Indenture supplement the General Indenture, dated 
as of December 1, 2005 (as amended and supplemented, the “Indenture”), by and among the Authority, the Trustee and the Co-Trustee.  The 
issuance, sale and delivery of the 2023A/2024A Bonds have been approved by the Board of Directors of the Guam Economic Development 
Authority (“GEDA”) and by the Consolidated Commission on Utilities, the governing board of the Guam Waterworks Authority (the 
“Authority”).  [The issuance, terms and conditions of the 2023A/2024A Bonds are authorized pursuant to Public Law No. 28-71, as amended by 
Public Law Nos. 30-145 and 32-069, which the Legislature of Guam passed on November 5, 2013.] The terms of the Indenture and the amounts 
and terms of the 2023A/2024A Bonds have been approved by the Guam Public Utilities Commission. 

The Authority is issuing the 2023A Bonds to [(i) refund all or a portion of the Authority’s outstanding Water and Wastewater System 
Revenue Bonds Series 2013 for debt service savings, (ii) pay the purchase price of certain of the Authority’s outstanding Bonds tendered for cash 
pursuant to the Invitation (as defined herein) and (iii) pay costs incurred in connection with the issuance of the 2023A Bonds and of such 
refunding]. The Authority is issuing the 2024A Bonds to [(i) refund all or a portion of the Authority’s outstanding Water and Wastewater System 
Revenue Refunding Bonds Series 2014A for debt service savings and (ii) pay costs incurred in connection with the issuance of the 2024A Bonds 
and of such refunding].  

The Bonds (as herein defined, including but not limited to the 2023A/2024A Bonds) are limited obligations of the Authority payable solely 
from and secured by a pledge of Revenues (as defined in the Indenture and more particularly described herein) consisting primarily of all gross 
income and revenue received by the Authority from the ownership or operation of the System, all as more fully described herein, subject to the 
provisions of the Indenture permitting the application of Revenues for the purposes (including payment of Operation and Maintenance Expenses), 
and exclusive of certain surcharges, described herein.   

The Bonds are not a legal or equitable pledge, charge, lien or encumbrance upon any property of the Authority or upon any of its 
income, receipts or revenues except the Revenues pledged to the payment thereof as provided in the Indenture.  Neither the Government 
of Guam (the “Government”) nor any political subdivision thereof is obligated to pay the principal of, redemption price, if applicable, or 

 
* Preliminary, subject to change. 
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interest on the Bonds, except from such Revenues, and none of the Authority, the Government or any political subdivision thereof has 
pledged its faith or credit to the payment of the principal of, redemption price, if applicable, or interest on the 2023A/2024A Bonds.   

The 2023A/2024A Bonds will be issued as fully registered bonds and, when issued, will be registered in the name of Cede & Co., as 
nominee of The Depository Trust Company, New York, New York (“DTC”).  DTC will act as securities depository of the 2023A/2024A Bonds.  
Individual purchases of the 2023A/2024A Bonds will be made in book-entry form only.  The 2023A/2024A Bonds will be issued only in 
denominations of $5,000 or any integral multiple thereof.  Payments of principal of, redemption price, if applicable, and interest on the 
2023A/2024A Bonds are to be made to purchasers by DTC through DTC participants.  See APPENDIX F – “DTC AND ITS BOOK-ENTRY 
ONLY SYSTEM.”  Purchasers will not receive physical delivery of 2023A/2024A Bonds. 

Investment in the 2023A/2024A Bonds involves risks which may not be appropriate for certain investors.  See the section in this Official 
Statement entitled “CERTAIN INVESTMENT CONSIDERATIONS” for a discussion of certain factors that should be considered, in addition to 
the other matters set forth herein, in evaluating the investment quality of the 2023A/2024A Bonds. 

The 2023A/2024A Bonds are offered when, as and if issued and received by the Underwriters, subject to the approval of legality by Orrick, 
Herrington & Sutcliffe LLP, Bond Counsel to the Authority.  Certain legal matters will be passed upon for the Authority by Theresa G. Rojas, 
Esq., counsel for the Authority, and for the Underwriters by their counsel, Hawkins Delafield & Wood LLP.  Certain legal matters will be passed 
upon by Orrick, Herrington & Sutcliffe LLP as disclosure counsel to the Authority.  It is expected that the 2023A Bonds in book-entry form will 
be available for delivery through the DTC book-entry system on or about [_____], 2023, and the 2024A Bonds in book-entry form will be 
available for delivery through the DTC book-entry system on or about [_____], 2024. See “DELAYED DELIVERY OF THE 2024A BONDS” 
for a discussion regarding the delayed delivery of the 2024A Bonds, certain conditions to the obligation of the Underwriters to purchase 
the 2024A Bonds and certain risks to registered owners of the 2024A Bonds resulting from the delayed delivery thereof. 

Citigroup RBC Capital Markets 
 

    
__________, 2023 
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MATURITY SCHEDULES* 

 

$[2023A Par]* 
Guam Waterworks Authority 

Water and Wastewater System Revenue Refunding Bonds 
Series 2023A 

 
Maturity Date  

(July 1) Principal Amount Interest Rate Yield CUSIP No. 40065F† 
     
     
     
     
     
     
     
     
     

 
$__________*  ____% Term Bonds due July 1, 20__*, Price/Yield _____%, CUSIP No. 40065F___† 

$__________*  ____% Term Bonds due July 1, 20__*, Price/Yield _____%, CUSIP No. 40065F___† 

$[2024A Par]* 
Guam Waterworks Authority 

Water and Wastewater System Revenue Refunding Bonds 
Series 2024A (Forward Delivery) 

 
Maturity Date  

(July 1) Principal Amount Interest Rate Yield CUSIP No. 40065F† 
     
     
     
     
     
     
     
     
     

 
$__________*  ____% Term Bonds due July 1, 20__*, Price/Yield _____%, CUSIP No. 40065F___† 

$__________*  ____% Term Bonds due July 1, 20__*, Price/Yield _____%, CUSIP No. 40065F___† 

 
*  Preliminary, subject to change. 
†  [CUSIP is a registered trademark of the American Bankers Association.  CUSIP data herein is provided by CUSIP Global Services (“CGS”), 

which is managed on behalf of the American Bankers Association by FactSet Research Systems Inc.  This data is not intended to create a 
database and does not serve in any way as a substitute for the CGS data base.  CUSIP numbers have been assigned by an independent company 
not affiliated with either the Authority or GEDA and are provided solely for convenience and reference.  The CUSIP numbers for a specific 
maturity or maturities are subject to change after the issuance of the 2023A/2024A Bonds.  None of the Authority, GEDA or the Underwriters 
takes responsibility for the accuracy of the CUSIP numbers, and no representation is made as to their correctness on the applicable 
2023A/2024A Bond certificates or in this Official Statement.] 
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The Underwriters have provided the following sentence for inclusion in this Official Statement:  The 
Underwriters have reviewed the information in this Official Statement in accordance with, and as part of, their 
respective responsibilities to investors under the federal securities laws as applied to the facts and circumstances of 
this transaction, but the Underwriters do not guarantee the accuracy or completeness of such information. 

No dealer, broker, salesperson or other person has been authorized by the Authority or the Underwriters to 
give any information or to make any representations other than those contained herein and, if given or made, such 
other information or representations must not be relied upon as having been authorized by any of the foregoing.  
This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any 
sale of the 2023A/2024A Bonds by any person in any jurisdiction in which it is unlawful for such person to make 
such an offer, solicitation or sale. 

This Official Statement is not to be construed as a contract with the purchasers of the 2023A/2024A Bonds.  
Statements contained in this Official Statement that involve estimates, forecasts or matters of opinion, whether or 
not expressly so described herein, are intended solely as such and are not to be construed as representations of fact. 

Certain statements contained or incorporated by reference in this Official Statement are not intended to 
reflect historical facts but are estimates and “forward-looking statements.”  No assurance can be given that the future 
results discussed herein will be achieved, and actual results may differ materially from the expectations or forecasts 
described herein.  In this respect, the words “estimate,” “project,” “forecast,” “anticipate,” “expect,” “assume,” 
“intend,” “believe” and similar expressions are intended to identify forward-looking statements.  All projections, 
forecasts, assumptions, expressions of opinion, estimates and other forward-looking statements are expressly 
qualified in their entirety by the cautionary statements set forth in this Official Statement.  The Authority does not 
plan to issue any updates or revisions to such forward-looking statements whether or not its expectations, or any 
events, conditions or circumstances on which such statements are based, do or do not occur. 

The information set forth in this Official Statement has been furnished by the Authority and other sources 
which are believed to be reliable, but it is not guaranteed as to accuracy or completeness by, and is not to be 
construed as a representation by, the Underwriters.  The information and expressions of opinion stated herein are 
subject to change without notice and neither delivery of this Official Statement nor any sale made hereunder shall, 
under any circumstances, create any implication that there has been no change in the information or opinions stated 
herein or in the affairs of the Authority since the date hereof. 

The 2023A/2024A Bonds have not been registered under the Securities Act of 1933, as amended, in 
reliance upon an exemption contained in such act.  The 2023A/2024A Bonds have not been registered or qualified 
under the securities laws of any state.   

In connection with this offering the Underwriters may over-allot or effect transactions which stabilize or 
maintain the market price of the 2023A/2024A Bonds offered hereby at a level above that which might otherwise 
prevail in the open market.  Such stabilizing, if commenced, may be discontinued at any time. 
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GUAM WATERWORKS AUTHORITY 
WATER AND WASTEWATER SYSTEM REVENUE REFUNDING BONDS 

$[2023A Par]* 
Series 2023A 

$[2024A Par]* 
Series 2024A (Forward Delivery) 

INTRODUCTION 

General 

The purpose of this Official Statement, which includes the cover page, table of contents and appendices 
hereto (collectively, the “Official Statement”), is to provide information in connection with the offering by the 
Guam Waterworks Authority (the “Authority”) of the $[2023A Par]* Guam Waterworks Authority Water and 
Wastewater System Revenue Refunding Bonds, Series 2023A (the “2023A Bonds”), and the $[2024A Par]* Guam 
Waterworks Authority Water and Wastewater System Revenue Refunding Bonds, Series 2024A (Forward Delivery) 
(the “2024A Bonds” and together with the 2023A Bonds, the “2023A/2024A Bonds”). 

This Introduction is not a summary of this Official Statement, but is only a brief description of, and is 
qualified by, more complete and detailed information contained in this Official Statement.  This Introduction should 
not be relied upon to provide all of the information necessary to make an informed decision about purchasing the 
2023A/2024A Bonds.  A full review should be made of the entire Official Statement.  The offering of 2023A/2024A 
Bonds to potential investors is made only by means of the entire Official Statement. 

Capitalized terms used herein that are not otherwise defined shall have the meanings set forth in 
APPENDIX C – “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE.”   

The 2023A/2024A Bonds 

The Authority is issuing the 2023A Bonds to [(i) refund all or a portion of the Authority’s outstanding 
Water and Wastewater System Revenue Bonds Series 2013 (the “2013 Bonds”) for debt service savings, (ii) pay the 
purchase price of certain of the Authority’s outstanding Bonds tendered for cash pursuant to the Invitation (as 
defined herein) and (iii) pay costs incurred in connection with the issuance of the 2023A Bonds and of such 
refunding. The Authority is issuing the 2024A Bonds to (i) refund all or a portion of the Authority’s outstanding 
Water and Wastewater System Revenue Refunding Bonds Series 2014A (the “2014A Bonds”) for debt service 
savings and (ii) pay costs incurred in connection with the issuance of the 2024A Bonds and of such refunding.] See 
“PLAN OF REFUNDING.”  

The 2023A/2024A Bonds are authorized to be issued pursuant to the Act. The 2023A Bonds will be issued 
pursuant to a Ninth Supplemental Indenture, to be dated as of [_____] 1, 2023 (the “Ninth Supplemental 
Indenture”). The 2024A Bonds will be issued pursuant to a Tenth Supplemental Indenture, to be dated as of 
[_____] 1, 2024 (the “Tenth Supplemental Indenture”). The Ninth Supplemental Indenture and the Tenth 
Supplemental Indenture supplement the General Indenture, dated as of December 1, 2005 (the “General Indenture” 
and, as amended and supplemented, including as supplemented by prior supplemental indentures, the Ninth 
Supplemental Indenture and the Tenth Supplemental Indenture, the “Indenture”), by and among the Authority, 
Bank of Guam, as trustee (the “Trustee”) and depositary (the “Depositary”) for the Revenue Fund, and U.S. Bank 
National Association, as co-trustee (the “Co-Trustee”). The bonds previously issued by the Authority pursuant to 
the Indenture are referred to collectively herein as the “Prior Bonds,” which as of August 31, 2023, are outstanding 
in the aggregate principal amount of $[_____].  The Prior Bonds and the 2023A/2024A Bonds, together with any 
additional bonds that may be issued pursuant to, and outstanding at any given time under, the Indenture, are herein 
referred to as “Bonds.”  After giving effect to the issuance of the 2023A/2024A Bonds and the defeasance of the 
[Refunded Bonds (as defined herein)], the Bonds will be outstanding in the aggregate principal amount of 
$__________. See “PLAN OF REFUNDING.” 

 
* Preliminary, subject to change. 
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The issuance, terms and conditions of the 2023A/2024A Bonds are authorized pursuant to Public Law No. 
28-71, as amended by Public Law Nos. 30-145 and 32-069, which the Legislature of Guam passed on November 5, 
2013. The Consolidated Commission on Utilities (the “CCU”) has approved the issuance, sale and delivery of the 
2023A/2024A Bonds pursuant to Resolution No. 49-FY2023, adopted on September 27, 2023.  The Board of 
Directors of the Guam Economic Development Authority (“GEDA”) has approved the issuance and sale of the 
2023A/2024A Bonds pursuant to Resolution No. [_____], adopted on [_____], 2023. The terms of the Indenture and 
the aggregate principal amount and terms of the 2023A/2024A Bonds have been approved by the Guam Public 
Utilities Commission (the “PUC”) pursuant to Docket No. [_____], adopted on [_____], 2023. 

Security and Sources of Payment for the 2023A/2024A Bonds 

The Bonds, including the 2023A/2024A Bonds, are limited obligations of the Authority payable solely 
from and secured solely by a pledge of Revenues (as defined in the Indenture and described herein) consisting 
primarily of all gross income and revenue received by the Authority from the ownership or operation of the 
Authority’s water and wastewater systems (collectively, the “System”), subject to the provisions of the Indenture 
permitting the application of Revenues for or to the purposes (including payment of Operation and Maintenance 
Expenses) and on the terms and conditions set forth in the Indenture.  The Bonds are not a legal or equitable pledge, 
charge, lien or encumbrance upon any property of the Authority or upon any of its income, receipts or revenues 
except the Revenues pledged to the payment thereof as in the Indenture.   

The Indenture prohibits the issuance of any bonds or obligations payable from Revenues or secured by a 
pledge, lien or charge upon Revenues superior to the Bonds, and permits issuance of obligations on a parity with the 
Bonds only in accordance with the Indenture.  The Indenture does not prohibit the incurrence of indebtedness 
secured by subordinate liens on Revenues. 

Neither the Government of Guam (the “Government”) nor any political subdivision thereof is obligated to 
pay the principal of, redemption price, if applicable, or interest on the Bonds, except from such Revenues, and 
neither the Authority nor the Government or any political subdivision thereof has pledged its faith or credit to the 
payment of the principal of, redemption price, if applicable, or interest on the Bonds. 

See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS – Pledge of Revenues” and  
“– Allocation of Revenues” and “REGULATORY ENVIRONMENT – Regulation of Ratemaking.” 

Forward Delivery of the 2024A Bonds 

The 2024A Bonds will not be delivered until on or about [April 4], 2024*, or such later date as may be 
mutually agreed by the Authority and the Underwriters (the “Delayed Delivery Date”).  The delay in the issuance 
and delivery of the 2024A Bonds may have consequences to the purchasers of the 2024A Bonds.  The market values 
of the 2024A Bonds on the Delayed Delivery Date are likely to be greater or less than the respective initial offering 
prices thereof, and the difference may be substantial.  Several factors may adversely affect the market price of the 
2024A Bonds, including, but not limited to, a general increase in interest rates for all obligations and other 
indebtedness, proposed or adopted changes in federal tax laws affecting the relative benefits of owning tax-exempt 
securities instead of other types of investments, such as fully taxable obligations, or adverse developments with 
respect to the Authority or with respect to the security for the 2024A Bonds.  See “DELAYED DELIVERY OF 
THE 2024A BONDS.” 

BY PLACING AN ORDER WITH THE UNDERWRITERS FOR THE PURCHASE OF THE 2024A 
BONDS, EACH INVESTOR ACKNOWLEDGES AND AGREES THAT THE 2024A BONDS ARE BEING 
SOLD ON A DELAYED DELIVERY BASIS AND THAT THE INVESTOR IS OBLIGATED TO ACCEPT 
DELIVERY AND PAY FOR THE 2024A BONDS ON THE DELAYED DELIVERY DATE SUBJECT ONLY TO 
THE CONDITIONS IN THE FORWARD DELIVERY AGREEMENT.  SEE “DELAYED DELIVERY OF THE 
2024A BONDS.” 

 
* Preliminary, subject to change. 
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The Authority and the System 

In 2002, pursuant to Public Law 26-76, the Authority was converted from a government agency to a Guam 
public corporation organized and existing under Chapter 14 of Title 12 of the Guam Code Annotated, as amended 
(the “Act”).  The Authority is authorized to operate and maintain the System for the island of Guam.   

The Authority is governed by the CCU, which acts as the governing board of the Authority and the Guam 
Power Authority (“GPA”).  The CCU was created in 2002 and consists of five elected members.  The CCU makes 
decisions regarding policies, management, budgeting and financing of the Authority’s operations.  Certain actions, 
however, such as issuing bonds for financing utility capital projects, also require the approval of the Guam 
Legislature and the PUC.  In addition, ratemaking by the CCU is subject to the approval of the PUC, as the 
regulatory ratemaking body.  The Authority may not enter into any contractual agreements or obligations which 
could increase rates and charges without the prior written approval of the PUC.   

The Authority’s goals are directed towards providing more efficient and reliable service to its customers 
and operating as a self-supporting utility while meeting regulatory requirements.  The Authority is subject to federal 
and Guam regulations governing water supply and wastewater treatment.  The drinking water standards promulgated 
in the federal Safe Drinking Water Act, as amended (the “SDWA”), are the primary requirements for water supply.  
Wastewater treatment and disposal must comply with the water quality standards in the federal Clean Water Act, as 
amended (the “CWA”).   

The Authority had difficulty complying with SDWA and CWA regulations prior to 2010.  The Authority’s 
previous failure to meet all of the SDWA and CWA standards resulted in the U.S. Environmental Protection Agency 
(the “US EPA”) bringing suit against the Authority in the U.S. District Court of Guam (the “Guam District 
Court”).  On June 5, 2003, the Authority and the US EPA entered into a Stipulated Order for Preliminary Relief, 
which was subsequently amended (as amended, the “2003 Stipulated Order”), that required the Authority to make 
specified improvements to the System and to undertake certain planning measures by specific dates.  In 2010, the 
US EPA requested that the Guam District Court order the Authority to address the then-remaining items in the 2003 
Stipulated Order and certain additional actions or improvements.  On November 10, 2011, the Guam District Court 
issued an Order for Preliminary Relief (the “2011 Court Order”) establishing new deadlines for the unfinished 
projects.  The 2011 Court Order superseded the 2003 Stipulated Order and all prior orders.  Compliance with the 
2011 Court Order has been a top priority for the Authority. The Authority has completed 85 of the 86 projects under 
the 2011 Court Order and is in compliance with the two notice requirements and five ongoing reporting 
requirements under the 2011 Court Order.  The one remaining project under the 2011 Court Order is completion of 
the replacement, rehabilitation or reconstruction of 17 storage tanks in accordance with the hydraulic assessment 
submitted to US EPA. There are 12 storage tanks under contract for construction/repair and five storage tanks that 
are pending contract issuance for construction/repair In June 2023, the Authority filed a Motion to Extend Time and 
the Guam District Court granted an extension for completion of the last project until December 31, 2025.  The 
Authority expects to complete the remaining work on the 17 tanks by the end of 2025.  See “REGULATORY 
ENVIRONMENT – Environmental Regulations – 2003 Stipulated Order and 2011 Court Order.” 

The Authority has developed a capital improvement program for Fiscal Years 2020 through 2025 (the 
“2020 CIP”) focused on the rehabilitation and upgrade of the System.  The 2020 CIP includes the last project 
required under the 2011 Court Order.  The estimated cost of necessary capital improvements for the 2020 CIP is 
approximately $391.7 million.  

The Authority is in the process of finalizing an interim update to its 20-year Water Resources Master Plan 
Update (2018-2037) (the “2018 WRMP Update”), which will assess the progress of the existing 2020 CIP and 
drive the development of the Authority’s next five-year capital improvement program and financial plan. The 
Authority anticipates that the interim update to the 2018 WRMP Update (the “2024 WRMP Update”) will be 
submitted to the CCU and the Guam PUC in early 2024.  See “FUTURE SYSTEM CAPITAL REQUIREMENTS – 
Capital Improvement Program.” 
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Investment Considerations 

There are important investment considerations and risks associated with the purchase of the 2023A Bonds 
and the 2024A Bonds, which will not be delivered until the Delayed Delivery Date.  See “CERTAIN 
INVESTMENT CONSIDERATIONS” and “DELAYED DELIVERY OF THE 2024A BONDS” for a discussion of 
some of these considerations and risks.  Any one or more of the considerations and risks discussed, and others, could 
lead to a decrease in the market value and/or the ability to sell the 2023A/2024A Bonds in the secondary market.  
Potential purchasers of the 2023A/2024A Bonds are advised to review this entire Official Statement carefully. 

Continuing Disclosure 

As a condition to the issuance and sale of the 2023A/2024A Bonds, the Authority will covenant for the 
benefit of the holders and beneficial owners of the 2023A/2024A Bonds to provide annually certain financial 
information and operating data and to provide notice of the occurrence of certain enumerated events to assist the 
Underwriters in complying with the Securities and Exchange Commission’s Rule 15c2-12 under the Securities 
Exchange Act of 1934, as amended (“Rule 15c2-12”).  See “CONTINUING DISCLOSURE” and the proposed 
forms of Continuing Disclosure Agreement included herein as APPENDIX E. 

Forward-Looking Statements 

Certain statements contained or incorporated by reference in this Official Statement are not intended to 
reflect historical facts but are estimates and “forward-looking statements.”  No assurance can be given that the future 
results discussed herein will be achieved, and actual results may differ materially from the expectations or forecasts 
described herein.  In this respect, the words “estimate,” “project,” “forecast,” “anticipate,” “expect,” “assume,” 
“intend,” “believe” and similar expressions are intended to identify forward-looking statements.  All projections, 
forecasts, assumptions, expressions of opinion, estimates and other forward-looking statements are expressly 
qualified in their entirety by the cautionary statements set forth in this Official Statement.  The Authority does not 
plan to issue any updates or revisions to such forward-looking statements whether or not its expectations, or any 
events, conditions or circumstances on which such statements are based, do or do not occur. 

Miscellaneous 

Brief descriptions of the 2023A/2024A Bonds, the Authority and Guam are provided below.  Such 
descriptions do not purport to be comprehensive or definitive.  All references to the 2023A/2024A Bonds and the 
Indenture are qualified in their entirety by reference to the forms thereof. 

The information herein is subject to change without notice, and neither the delivery of this Official 
Statement nor any sale made with respect hereto shall, under any circumstances, create any implication that there 
has been no change in the affairs of the Authority or the System since the date hereof. 

This Official Statement is not to be construed as a contract or agreement between the Authority and the 
purchasers or owners of any of the 2023A/2024A Bonds. 
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PLAN OF REFUNDING* 

General 

2023A Bonds.  Proceeds of the 2023A Bonds will be applied to (i) refund all or a portion of the Authority’s 
outstanding 2013 Bonds for debt service savings, (ii) [refund by means of tender, purchase and cancellation or by 
means of a defeasance all or a portion of the Target Bonds (as further described below) and (iii) pay costs incurred 
in connection with the issuance of the 2023A Bonds and of such refunding.  

On [_____], 2023, the Authority, with the assistance of Citigroup Global Markets Inc. (the “Dealer 
Manager”), released an [Invitation to Tender Bonds for Purchase] (the “Invitation”) inviting beneficial owners of 
certain maturities (the “Target Bonds”) of the Authority’s outstanding [Water and Wastewater System Revenue 
Bonds Series 2016 (the “2016 Bonds”), Water and Wastewater System Revenue Refunding Bonds Series 2017 (the 
“2017 Bonds”), Water and Wastewater System Revenue Bonds Series 2020A (the “2020A Bonds”) and Water and 
Wastewater System Revenue Refunding Bonds Series 2020B (Federally Taxable) (the “2020B Bonds”)] to tender 
such Bonds for purchase pursuant to the terms of the Invitation. The preliminary list of Target Bonds is set forth 
under “– Refunded Bonds – Target Bonds” below. Beneficial owners of the Target Bonds must review the Invitation 
for further information regarding the Authority’s offer. The Invitation provides that all tenders for purchase must be 
made on or before [_____], 2023. On [_____], 2023, the Authority will determine whether to accept any Target 
Bonds tendered for purchase subject to the conditions set forth in the Invitation. Target Bonds validly tendered and 
accepted for purchase (collectively, the “Purchased Bonds”) will be purchased on __________, 2023, subject to the 
conditions set forth in the Invitation, and cancelled. 

2024A Bonds.  Proceeds of the 2024A Bonds will be applied to (i) refund all or a portion of the Authority’s 
outstanding 2014A Bonds for debt service savings and (ii) pay costs incurred in connection with the issuance of the 
2024A Bonds and of such refunding. 

See “ESTIMATED SOURCES AND USES OF FUNDS.” 

Refunded Bonds 

The following tables detail the outstanding 2013 Bonds, the outstanding 2014A Bonds and the Target 
Bonds. The 2013 Bonds to be refunded with proceeds of the 2023A Bonds, the 2014A Bonds to be refunded with 
proceeds of the 2024A Bonds, and the Purchased Bonds are collectively referred to herein as the “Refunded 
Bonds.” The Refunded Bonds will only be determined by the Authority at the time that the Authority and the 
Underwriters execute a bond purchase contract for the 2023A/2024A Bonds and as set forth in the Invitation. Until 
such time, the series, maturity dates and principal amounts of the Refunded Bonds remain subject to change by the 
Authority in its sole discretion. 

2013 Bonds  

Series Maturity Date 

Outstanding 
Principal 
Amount Coupon 

Redemption 
Date 

Redemption 
Price CUSIP† 

2013 Bonds 7/1/2024  5.25% [_____/2023] 100% 40065FBB9 
2013 Bonds 7/1/2025  5.25 [_____/2023] 100 40065FBC7 
2013 Bonds 7/1/2028  5.00 [_____/2023] 100 40065FAY0 

 
*  Preliminary, subject to change. 
†  CUSIP is a registered trademark of the American Bankers Association.  CUSIP data herein is provided by CUSIP Global 

Services, which is managed on behalf of the American Bankers Association by FactSet Research Systems Inc.  This data is not 
intended to create a database and does not serve in any way as a substitute for the CUSIP Global Services data base. The 
Authority, GEDA and the Underwriters do not take any responsibility for the accuracy of the CUSIP data. 
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2014A Bonds  

Series Maturity Date 

Outstanding 
Principal 
Amount Coupon 

Redemption 
Date 

Redemption 
Price CUSIP* 

2014A Bonds 7/1/2024 $  4,205,000 5.00% [7/1/2024] 100% 40065FBN3 
2014A Bonds 7/1/2025 4,410,000 5.00 [7/1/2024] 100 40065FBP8 
2014A Bonds 7/1/2029 19,970,000 5.00 [7/1/2024] 100 40065FBQ6 
2014A Bonds 7/1/2035 31,465,000 5.00 [7/1/2024] 100 40065FBR4 

Target Bonds 

Series Maturity Date 

Outstanding 
Principal 
Amount Coupon 

Maximum Principal 
Amount that may be 

Accepted for Purchase  
if Tendered† CUSIP* 

2016 Bonds 7/1/2024 $       875,000 5.00%  40065FBY9 
2016 Bonds 7/1/2025 925,000 5.00  40065FBZ6 
2016 Bonds 7/1/2026 965,000 5.00  40065FCA0 
2016 Bonds 7/1/2027 1,015,000 5.00  40065FCB8 
2016 Bonds 7/1/2028 1,065,000 5.00  40065FCC6 
2016 Bonds 7/1/2029 1,120,000 5.00  40065FCD4 
2016 Bonds 7/1/2030 1,180,000 5.00  40065FCE2 
2016 Bonds 7/1/2031 1,240,000 5.00  40065FCF9 
2016 Bonds 7/1/2036 14,360,000 5.00  40065FCG7 
2016 Bonds 1/1/2046 111,395,000 5.00  40065FCH5 

      
2017 Bonds 7/1/2024 2,365,000 5.00  40065FCQ5 
2017 Bonds 7/1/2025 2,485,000 5.00  40065FCR3 
2017 Bonds 7/1/2026 2,610,000 5.00  40065FCS1 
2017 Bonds 7/1/2027 2,740,000 5.00  40065FCT9 
2017 Bonds 7/1/2028 2,875,000 5.00  40065FCU6 
2017 Bonds 7/1/2029 3,015,000 5.00  40065FCV4 
2017 Bonds 7/1/2030 3,170,000 5.00  40065FCW2 
2017 Bonds 7/1/2031 3,325,000 5.00  40065FCX0 
2017 Bonds 7/1/2032 3,495,000 5.00  40065FCY8 
2017 Bonds 7/1/2033 3,665,000 5.00  40065FCZ5 
2017 Bonds 7/1/2034 3,850,000 5.00  40065FDA9 
2017 Bonds 7/1/2035 4,040,000 5.00  40065FDB7 
2017 Bonds 7/1/2036 11,455,000 5.00  40065FDC5 
2017 Bonds 7/1/2037 12,025,000 5.00  40065FDD3 
2017 Bonds 7/1/2040 39,815,000 5.00  40065FDE1 

      
2020A Bonds 1/1/2050 134,000,000 5.00  40065FDF8 

      
2020B Bonds 7/1/2030 13,775,000   2.75  40065FDG6 
2020B Bonds 7/1/2034 27,355,000   3.25  40065FDH4 
2020B Bonds 7/1/2043 124,945,000   3.70  40065FDJ0 

 
*  CUSIP is a registered trademark of the American Bankers Association.  CUSIP data herein is provided by CUSIP Global 

Services, which is managed on behalf of the American Bankers Association by FactSet Research Systems Inc.  This data is not 
intended to create a database and does not serve in any way as a substitute for the CUSIP Global Services data base. The 
Authority, GEDA and the Underwriters do not take any responsibility for the accuracy of the CUSIP data. 

†  The final Official Statement will identify the principal amount of Target Bonds validly tendered and accepted for purchase, if 
any. 
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Escrow Funds 

2023A Escrow Fund.  [A portion of the proceeds of the 2023A Bonds, together with other available funds 
of the Authority, are to be deposited in an escrow fund (the “2023A Escrow Fund”) to be created and established by 
the Co-Trustee, in its capacity as Paying Agent for the [Refunded Bonds] and as escrow agent (the “2023A Escrow 
Agent”), pursuant to an escrow agreement (the “2023A Escrow Agreement”). The amounts so deposited in the 
2023A Escrow Fund will either be held as cash, uninvested, in an amount sufficient, or be used to purchase certain 
securities (the “2023A Escrow Securities”) in accordance with the requirements of the Indenture, the principal of 
and interest on which (together with any initial cash deposit), will be sufficient, to pay when due the scheduled 
principal and redemption price of the [Refunded Bonds] and interest thereon to become due on or prior to the date 
fixed for redemption, including retirement in part by mandatory sinking fund installment, if applicable. Upon such 
deposit in the 2023A Escrow Fund in accordance with the provisions of the 2023A Escrow Agreement and 
satisfaction of certain other conditions, all liability of the Authority in respect of the [Refunded Bonds] will cease, 
terminate and be completely discharged and the owners thereof shall thereafter be entitled only to payment out of 
the 2023A Escrow Fund. 

The mathematical accuracy of certain computations relating to the adequacy of the cash and/or Escrow 
Securities and the interest thereon together with other available moneys to pay the scheduled principal, redemption 
price and interest on the [Refunded Bonds] on and prior to the Redemption Date thereof will be verified at the time 
of delivery of the 2023A Bonds by [Verification Agent]. See “VERIFICATION OF ESCROW – 2023A Bonds.”] 

2024A Escrow Fund.  [A portion of the proceeds of the 2024A Bonds, together with other available funds 
of the Authority, are to be deposited in an escrow fund (the “2024A Escrow Fund”) to be created and established by 
the Co-Trustee, in its capacity as Paying Agent for the [Refunded Bonds] and as escrow agent (the “2024A Escrow 
Agent”), pursuant to an escrow agreement (the “2024A Escrow Agreement”). The amounts so deposited in the 
2024A Escrow Fund will either be held as cash, uninvested, in an amount sufficient, or be used to purchase certain 
securities (the “2024A Escrow Securities”) in accordance with the requirements of the Indenture, the principal of 
and interest on which (together with any initial cash deposit), will be sufficient, to pay when due the scheduled 
principal and redemption price of the [Refunded Bonds] and interest thereon to become due on or prior to the date 
fixed for redemption, including retirement in part by mandatory sinking fund installment, if applicable. Upon such 
deposit in the 2024A Escrow Fund in accordance with the provisions of the 2024A Escrow Agreement and 
satisfaction of certain other conditions, all liability of the Authority in respect of the [Refunded Bonds] will cease, 
terminate and be completely discharged and the owners thereof shall thereafter be entitled only to payment out of 
the 2024A Escrow Fund. 

The mathematical accuracy of certain computations relating to the adequacy of the cash and/or Escrow 
Securities and the interest thereon together with other available moneys to pay the scheduled principal, redemption 
price and interest on the [Refunded Bonds] on and prior to the Redemption Date thereof will be verified at the 
Preliminary Closing Date (as defined herein) and again at the Delayed Delivery Date by [Verification Agent]. See 
“VERIFICATION OF ESCROW – 2024A Bonds.”] 
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ESTIMATED SOURCES AND USES OF FUNDS 

The proceeds of the 2023A/2024A Bonds are expected to be applied as shown below: 

 2023A Bonds 2024A Bonds Total 
Sources:    

Principal Amount  $ $ $ 
[Funds Released from Debt Service Fund]    
[Funds Released from Bond Reserve Fund]    

Total Sources $ $ $ 
Uses:    

Deposit to Escrow Fund $ $ $ 
[Deposit to Purchased Bonds Fund]    
Costs of Issuance(1)    

Total Uses $  $ $ 
_______________ 
(1) Includes Underwriters’ discount, Trustee and Co-Trustee fees, Escrow Agent fees, verification agent fees, legal fees and expenses, rating 

agency fees, printing costs and other miscellaneous costs of issuance. 

THE 2023A/2024A BONDS 

General 

When issued, the 2023A/2024A Bonds will be dated their date of delivery and will bear interest at the rates 
per annum and mature, subject to prior redemption, on the dates and in the principal amounts set forth on the cover 
page of this Official Statement.  Interest on the 2023A/2024A Bonds will be payable on January 1 and July 1 of each 
year (each an “Interest Payment Date”), commencing [January/July 1, 2024] for the 2023A Bonds and 
[July/January 1, 2024/2025] for the 2024A Bonds.   

Interest will accrue on the 2023A/2024A Bonds on the basis of a 360-day year of twelve 30-day months.  
Each 2023A/2024A Bond will bear interest from the Interest Payment Date next preceding the date of authentication 
thereof, except that: (1) 2023A/2024A Bonds authenticated during the period from the Record Date immediately 
preceding an Interest Payment Date to such Interest Payment Date, inclusive, will bear interest from such Interest 
Payment Date; and (2) 2023A/2024A Bonds authenticated on or prior to the Record Date for the first Interest 
Payment Date for the 2023A/2024A Bonds will bear interest from their date of delivery; provided, however, that if 
interest on the 2023A/2024A Bonds then Outstanding shall be in default at the time of authentication of any 
2023A/2024A Bond, such 2023A/2024A Bond will bear interest from the Interest Payment Date to which interest 
has previously been paid or made available for payment on the 2023A/2024A Bonds then Outstanding.  The 
2023A/2024A Bonds will be issued in denominations of $5,000 and integral multiples thereof. 

The 2023A/2024A Bonds when issued will be registered in the name of Cede & Co., as registered owner 
and nominee of The Depository Trust Company, New York, New York (“DTC”).  DTC will act as securities 
depository for the 2023A/2024A Bonds.  Individual purchases may be made only in book-entry form, and 
purchasers will not receive certificates representing their interest in the 2023A/2024A Bonds purchased.  Except as 
described below under “TAX MATTERS,” so long as Cede & Co. is the registered owner of the 2023A/2024A 
Bonds, as nominee of DTC, references herein to “Bondholders” or to “registered owners” of the 2023A/2024A 
Bonds mean Cede & Co. and not the Beneficial Owners of the 2023A/2024A Bonds.  In this Official Statement, the 
term “Beneficial Owner” means the person for whom a DTC participant acquires an interest in the 2023A/2024A 
Bonds. 

So long as DTC, or its nominee Cede & Co. (or such other nominee as an authorized officer of DTC may 
request), is the registered owner of all 2023A/2024A Bonds, all payments of principal of, redemption price, if 
applicable, and interest on the 2023A/2024A Bonds are to be made directly to DTC, which, in turn, is to remit such 
amounts to the Direct and Indirect Participants for subsequent distribution to the Beneficial Owners of the 
2023A/2024A Bonds.  See APPENDIX F – “DTC AND ITS BOOK-ENTRY ONLY SYSTEM.”   
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Redemption of the 2023A/2024A Bonds 

2023A Bonds 

Extraordinary Optional Redemption of the 2023A Bonds.  The 2023A Bonds are subject to redemption on 
any date prior to their respective stated maturities, as a whole, or in part so that the reduction in Annual Debt Service 
for the 2023A Bonds for each Bond Year after such redemption shall be as nearly proportional as practicable, from 
and to the extent of proceeds received by the Authority due to a governmental taking of the System or portions 
thereof by eminent domain proceedings, if such amounts are not used for additions, improvements or extensions to 
the System, under the circumstances and upon the conditions and terms set forth in the Indenture, at the greater of 
par or Amortized Value, plus accrued interest to the date fixed for redemption, without premium.  “Amortized 
Value” means on any Interest Payment Date, the then current value of the 2023A Bonds, amortizing the original 
issue premium over the period ending on the first call date using the constant yield method. 

Optional Redemption of 2023A Bonds.  The 2023A Bonds maturing on or after July 1, 20__ are subject to 
redemption prior to their respective stated maturities, at the option of the Authority, from any source of available 
moneys, on any date on or after July 1, 20__, as a whole, or in part by such maturities or portions of maturities as 
shall be determined by the Authority (or pro rata within a maturity in the absence of such a determination), at a 
redemption price equal to the principal amount of each 2023A Bond called for redemption, plus interest accrued to 
the date fixed for redemption, without premium.   

Mandatory Sinking Account Redemption of 2023A Bonds.  The 2023A Bonds maturing on July 1, 20__ 
are subject to redemption prior to their stated maturity in part, pro rata, on July 1 of each year from Mandatory 
Sinking Account Payments, commencing July 1, 20__, at a redemption price equal to their principal amount, plus 
accrued interest thereon to the date fixed for redemption, without premium, in the years and in the amounts as set 
forth below: 

20__ Term Bond 
Date  

(July 1) Amount 
  
  
  
  
  
  
  
  
  

____________ 
† Maturity 

 

The 2023A Bonds maturing on July 1, 20__ are subject to redemption prior to their stated maturity in part, 
pro rata, on July 1 of each year from Mandatory Sinking Account Payments, commencing July 1, 20__, at a 
redemption price equal to their principal amount, plus accrued interest thereon to the date fixed for redemption, 
without premium, in the years and in the amounts as set forth below: 
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20__ Term Bond 
Date  

(July 1) Amount 
  
  
  
  
  
  
  
  

____________ 
† Maturity 

 

2024A Bonds 

Extraordinary Optional Redemption of the 2024A Bonds.  The 2024A Bonds are subject to redemption on 
any date prior to their respective stated maturities, as a whole, or in part so that the reduction in Annual Debt Service 
for the 2024A Bonds for each Bond Year after such redemption shall be as nearly proportional as practicable, from 
and to the extent of proceeds received by the Authority due to a governmental taking of the System or portions 
thereof by eminent domain proceedings, if such amounts are not used for additions, improvements or extensions to 
the System, under the circumstances and upon the conditions and terms set forth in the Indenture, at the greater of 
par or Amortized Value, plus accrued interest to the date fixed for redemption, without premium.  “Amortized 
Value” means on any Interest Payment Date, the then current value of the 2024A Bond, amortizing the original 
issue premium over the period ending on the first call date using the constant yield method. 

Optional Redemption of 2024A Bonds.  The 2024A Bonds maturing on or after July 1, 20__ are subject to 
redemption prior to their respective stated maturities, at the option of the Authority, from any source of available 
moneys, on any date on or after July 1, 20__, as a whole, or in part by such maturities or portions of maturities as 
shall be determined by the Authority (or pro rata within a maturity in the absence of such a determination), at a 
redemption price equal to the principal amount of each 2024A Bond called for redemption, plus interest accrued to 
the date fixed for redemption, without premium.   

Mandatory Sinking Account Redemption of 2024A Bonds.  The 2024A Bonds maturing on July 1, 20__ 
are subject to redemption prior to their stated maturity in part, pro rata, on July 1 of each year from Mandatory 
Sinking Account Payments, commencing July 1, 20__, at a redemption price equal to their principal amount, plus 
accrued interest thereon to the date fixed for redemption, without premium, in the years and in the amounts as set 
forth below: 

20__ Term Bond 
Date  

(July 1) Amount 
  
  
  
  
  
  
  
  
  

____________ 
† Maturity 
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The 2024A Bonds maturing on July 1, 20__ are subject to redemption prior to their stated maturity in part, 
pro rata, on July 1 of each year from Mandatory Sinking Account Payments, commencing July 1, 20__, at a 
redemption price equal to their principal amount, plus accrued interest thereon to the date fixed for redemption, 
without premium, in the years and in the amounts as set forth below: 

 
20__ Term Bond 

Date  
(July 1) Amount 

  
  
  
  
  
  
  
  

____________ 
† Maturity 

 

Selection of 2023A/2024A Bonds for Redemption.  In the event that less than all of the 2023A/2024A 
Bonds of any maturity are to be redeemed pursuant to the Make-Whole Optional Redemption provisions above, such 
2023A/2024A Bonds (or portions thereof) to be redeemed will be selected by the Authority or by the Registrar on a 
pro rata basis from such maturity or mandatory sinking fund payment within such maturity. 

Application of DTC Procedures to Selection of 2023A/2024A Bonds for Redemption.  The particular 
2023A/2024A Bonds to be redeemed pro rata will be designated for redemption on a “Pro-Rata Pass-Through 
Distribution of Principal” basis in accordance with DTC procedures, subject to the operational arrangements of DTC 
then in effect. If at the time of any such redemption DTC’s prevailing operational arrangements do not allow for 
allocation of a redemption on a pro rata pass-through distribution of principal basis for any reason, the portion of the 
2023A/2024A Bonds to be redeemed on such dates will be selected in accordance with DTC’s then-existing rules 
and procedures, and may be by lot. Any failure of DTC or its participants or any other intermediary to make such 
selection or proportional allocation, for whatever reason, will not affect the sufficiency or the validity of the 
redemption of the 2023A/2024A Bonds, and none of the Authority, the Trustee or the Co-Trustee shall have any 
responsibility therefor. 

Notice of Redemption.  Notice of redemption (except as otherwise provided in the Indenture) is required to 
be given, not less than 30 nor more than 60 days before the date fixed for redemption, by first class mail to each of 
the registered owners of 2023A/2024A Bonds designated for redemption at their addresses appearing on the Bond 
registration books of the Registrar on the date the 2023A/2024A Bonds to be redeemed are selected.  Each notice of 
redemption is required to state the redemption date, the place or places of redemption, the Series and maturities to be 
redeemed, and, if less than all of any such maturity, the numbers of the 2023A/2024A Bonds of such maturity to be 
redeemed and, in the case of 2023A/2024A Bonds to be redeemed in part only, the respective portions of the 
principal amount thereof to be redeemed, and is required also to state that on said date there will become due and 
payable on each of said 2023A/2024A Bonds the redemption price thereof or of said specified portion of the 
principal thereof in the case of a 2023A/2024A Bond to be redeemed in part only, together with interest accrued 
thereon to the redemption date, and that from and after such redemption date interest thereon shall cease to accrue, 
and is also to require that such 2023A/2024A Bonds be then surrendered, with a written instrument of transfer duly 
executed by the registered owner thereof or by such registered owner’s attorney duly authorized in writing.  No 
defect in or failure to give such mailed notice of redemption shall affect the validity of proceedings for the 
redemption of such 2023A/2024A Bonds.  Each notice of redemption shall also state the CUSIP number, date of 
issue and interest rate on each 2023A/2024A Bond, or portion thereof, to be redeemed, and shall include the 
redemption agent name and address; provided, however, that failure to include any of such information in any 
redemption notice, or any inaccuracy in any such information, shall not affect the sufficiency of the proceedings for 
redemption of any 2023A/2024A Bonds. 
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The Authority may, at its option, prior to the date fixed for redemption in any notice of redemption, rescind 
and cancel such notice of redemption. 

Trustee, Co-Trustee, Registrar and Paying Agent 

The Bank of Guam has been appointed to act as the Trustee for the Bonds, including the 2023A/2024A 
Bonds, and U.S. Bank National Association has been appointed to act as Co-Trustee, registrar (the “Registrar”) and 
paying agent (the “Paying Agent”) for the 2023A/2024A Bonds.   

Book-Entry System 

The 2023A/2024A Bonds will be delivered in fully registered form only, and when delivered will be 
registered in the name of Cede & Co., as nominee of DTC.  DTC acts as securities depository for the 2023A/2024A 
Bonds.  Ownership interests in the 2023A/2024A Bonds may be purchased in book-entry only form, in the 
denominations set forth above.  The Indenture provides that, so long as DTC acts as securities depository for the 
2023A/2024A Bonds, the Authority, the Trustee, the Co-Trustee, the Registrar and the Paying Agent may treat DTC 
as the absolute owner of such 2023A/2024A Bonds for all purposes and that none of the Authority, the Trustee, the 
Co-Trustee, the Registrar and the Paying Agent shall have any liability with respect to (i) the accuracy of the records 
of DTC or any Participant with respect to any beneficial ownership interest in the 2023A/2024A Bonds, (ii) the 
delivery to any Participant, any Beneficial Owner or any other person, other than DTC, of any notice with respect to 
the 2023A/2024A Bonds, (iii) the payment to any Participant, any Beneficial Owner or any other person, other than 
DTC, of any amount with respect to principal or redemption price of or interest on the 2023A/2024A Bonds, (iv) the 
selection by DTC or any Participant of any person to receive payment in the event of a partial redemption of the 
2023A/2024A Bonds or (v) any consent given or other action taken by DTC as Holder of the 2023A/2024A Bonds.  
See APPENDIX F – “DTC AND ITS BOOK-ENTRY ONLY SYSTEM.” 

 

CCU Regular Board Meeting, September 27, 2023 - GWA

289



 

13 

DEBT SERVICE SCHEDULE 

The following table sets forth the debt service schedule for the Prior Bonds and the 2023A/2024A Bonds.   

Table 1 
Debt Service Schedule 

Fiscal Year 
Ending 

September 
30, 

Prior 
Bonds(1)(2) 

2023A Bonds 
Principal 

2023A Bonds  
Interest 

2024A Bonds 
Principal 

2024A Bonds  
Interest 

Total 
Debt Service 

2024       
2025       
2026       
2027       
2028       
2029       
2030       
2031       
2032       
2033       
2034       
2035       
2036       
2037       
2038       
2039       
2040       
2041       
2042       
2043       
2044       
2045       
2046       
2047       
2048       
2049       
2050       
2051       
2052       
2053       

Total(3)       
_______________ 
(1) [Comprised of the 2013 Bonds, the 2014A Bonds, the 2016 Bonds, the 2017 Bonds, the 2020A Bonds and the 2020B Bonds.]   See “PLAN 

OF REFUNDING.”  
(2) Net of capitalized interest payments.   
(3) Totals reflect rounding. 
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SECURITY AND SOURCES OF PAYMENT FOR THE BONDS 

Pledge of Revenues 

The Bonds are limited obligations of the Authority and are payable solely from, and secured solely by a 
lien on and pledge of, the Revenues.  Pursuant to the Indenture, the Authority has pledged all of the Revenues, 
subject only to the provisions of the Indenture permitting the application thereof for or to the purposes and on the 
terms and conditions set forth in the Indenture, to secure the payment of the principal of, premium, if any, and 
interest on the Bonds in accordance with their terms and the provisions of the Indenture and the payment of Credit 
Agreement Payments and Parity Payment Agreement Payments in accordance with their terms.  The Indenture 
provides that such pledge constitutes a lien on and security interest in the Revenues and will attach, be perfected and 
be valid and binding from and after delivery of the first Series of Bonds issued under the General Indenture, without 
any physical delivery of such Revenues or further act.   

As defined in the Indenture, “Revenues” include all gross income and other amounts received or receivable 
by the Authority as revenues of any kind from the ownership or operation of any part of the System, including all 
rates, fees and charges (including ground water, surface water and treated water charges and all wastewater service 
charges) received by the Authority for providing water and wastewater services (but excluding development charges 
and assessments and hook-up fees and other special charges such as penalties and fines), all Payment Agreement 
Receipts, and all proceeds of insurance or grants covering business interruption loss (and related losses and expenses) 
relating to the System, and all other income and revenue howsoever derived by the Authority from the ownership or 
operation of, or arising from, the System, together with all interest, profits or other income derived from the 
investment of amounts in the Revenue Fund, but not including: (1) amounts received as insurance proceeds (except 
as described above) or from the sale, transfer or other disposition of, or upon the taking by or under the threat of 
eminent domain of, all or any part of the System (which moneys shall be received and disposed of pursuant to the 
provisions of the Indenture); (2) proceeds from any securities issued by the Authority or proceeds from loans 
obtained by the Authority; (3) the proceeds of any court or arbitration award or settlement in lieu thereof received by 
the Authority; (4) amounts received by the Authority as gifts or as grants (except as described above), whether 
restricted or unrestricted; and (5) other amounts (except as described above), the use of which is restricted by the 
donor or grantor. 

The Authority has covenanted in the Indenture that, so long as any Bonds are Outstanding, the Authority 
will not issue any bonds or obligations payable from Revenues or secured by a pledge, lien or charge upon Revenues 
prior to or on a parity with the Bonds, any Parity Agreement Payments and any Credit Agreement Payments (other 
than Additional Bonds, Parity Agreement Payments and Credit Agreement Payments). 

The ability of the Authority to pay principal of and interest on the Bonds will depend upon the receipt by 
the Authority of sufficient Revenues.  If Revenues and amounts available in the funds and accounts under the 
Indenture are insufficient to pay the principal of and interest on the Bonds, no other source of repayment exists.  The 
Authority has no taxing power.  See “CERTAIN INVESTMENT CONSIDERATIONS – Limitations on Remedies.” 

Allocation of Revenues 

The Indenture requires the Authority to deposit all Revenues upon receipt in the Revenue Fund held by the 
Depositary.  The Indenture provides that on or before the fifth day of each calendar month, the Depositary is 
required to transfer from the Revenue Fund (to the Trustee as necessary) for deposit into one or more of the 
following respective separate funds, the following amounts in the following order of priority, the requirements of 
each such fund or account (including the making up of any deficiencies in any such fund or account resulting from 
lack of Revenues sufficient to make any earlier required deposit) at the time of deposit to be satisfied, and the results 
of such satisfaction being taken into account, before any transfer is made to any fund subordinate in priority: 

(A) into the Operation and Maintenance Fund, an amount equal to the amount of Operation 
and Maintenance Expenses budgeted by the Authority, pursuant to the budget, as revised, filed in 
accordance with the Indenture, to be paid from Revenues during the next succeeding calendar month 
(including any amount to be held as a reserve for transfer to the Rebate Fund) plus the amount of any Other 
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Credit Agreement Payments then due and payable or to become due and payable during such month not 
otherwise included in such amount; 

(B) into the Debt Service Fund held by the Co-Trustee, an amount equal to the amount 
necessary to increase the amount in the Debt Service Fund to the aggregate amount for all Outstanding 
Bonds of all unpaid interest, principal and Mandatory Sinking Account Payments and for all Outstanding 
Parity Payment Agreements of all Parity Payment Agreement Payments with respect thereto and for all 
Outstanding Credit Agreements of all Credit Agreement Reimbursement Payments due and payable to the 
extent not otherwise included in such amount which shall be required to have been transferred to the Debt 
Service Fund on the basis of the following transfer requirement rules (after taking into account amounts 
transferred and to be transferred from any Construction Account to pay Capitalized Interest):  

(1) an amount equal to the amount of interest payable on each Bond on a current 
uncompounded basis on any Interest Payment Date shall be transferred in equal monthly amounts 
over the Interest Accrual Period for such Bond ending on such Interest Payment Date (or in the 
case of Variable Rate Bonds 110% of the amount of interest accrued during the next preceding 
calendar month less any excess deposited for the next preceding calendar month); provided that to 
the extent that a Qualified Counterparty is obligated to make payments to the Authority on or prior 
to such Interest Payment Date pursuant to an Outstanding Payment Agreement Related to any 
Bonds, an amount equal to the amount of any such payment obligation shall be transferred from 
the Revenue Fund to the Debt Service Fund on the date such payment is due and the amount of 
each monthly transfer with respect to such Bonds as described in this subparagraph (1) during the 
Interest Accrual Period (or portion thereof) over which such payment obligation accrues shall be 
reduced by an amount equal to the amount of such Qualified Counterparty’s payment obligation 
accruing during the next preceding calendar month;  

(2) the amount of interest payable on each Bond on a deferred compounded basis on 
any Interest Payment Date shall be transferred in substantially equal monthly amounts over the 
period during which such interest accrues on such basis;  

(3) the amount of the principal of each Bond shall be transferred in equal monthly 
amounts over the Principal Payment Period for such Bond ending on the maturity date for such 
Bond;  

(4) the amount of each Mandatory Sinking Account Payment for Bonds shall be 
transferred in equal monthly amounts over the Principal Payment Period for such Bonds ending on 
the date such Mandatory Sinking Account Payment is due;  

(5) the amount of any Parity Payment Agreement Payment payable on any Payment 
Agreement Payment Date shall be transferred (a) in the case of such payments calculated based on 
a fixed rate, in equal monthly installments over the Payment Agreement Payment Accrual Period 
for such Payment Agreement Payment ending on such Payment Agreement Payment Date and 
(b)  in the case of such payments calculated based on a variable rate, in monthly installments equal 
to 110% of the amount of such obligation accrued during the next preceding calendar month less 
any excess deposited for the next preceding calendar month; and  

(6) to the extent not otherwise included in amounts described in subparagraphs (1) 
through (5) above, the amount of any Credit Agreement Reimbursement Payment due and payable 
is to be transferred; 

(C) into the Bond Reserve Fund held by the Co-Trustee, the amount, if any, needed to 
increase the amount in the Bond Reserve Fund to the Bond Reserve Fund Requirement (equal to the 
Maximum Annual Debt Service for the then current or any future Fiscal Year on all Outstanding Bonds) as 
of the date of such transfer; 
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(D) into the Subordinate Securities Fund (and any accounts therein), the amount, if any, 
needed to increase the amount in such Fund and each such account to its requirement (including any 
requirements for reasonable debt service reserves and requirements related to Payment Agreements that 
constitute Subordinate Securities (including Termination Payments)) established by each resolution, 
indenture or other instrument pursuant to which Subordinate Securities are issued and outstanding; 

(E) into the Operation, Maintenance, Renewal and Replacement Reserve Fund, the amount, if 
any, needed to increase the amount in the Operation, Maintenance, Renewal and Replacement Reserve 
Fund to an amount equal to one-fourth (1/4) of the sum of the amounts of Operation and Maintenance 
Expenses and Renewal and Replacement Costs budgeted by the Authority, pursuant to the budget, as 
revised, filed in accordance with the Indenture, for the then current Fiscal Year; 

(F) into the Rate Stabilization Fund, the amount specified for such month in a Certificate of 
the Authority which also certifies that such amount is consistent with the annual budget established by the 
Authority pursuant to the Indenture; and 

(G) into the Capital Improvement Fund, the balance remaining in the Revenue Fund after the 
deposits described above. 

The Indenture provides that, in the event that the amount in any Fund or Account is insufficient for the 
purposes for which such Fund or Account was established, the Trustee, the Co-Trustee or the Depositary upon the 
direction of the Trustee, is required to transfer to such Fund or Account the amount of such deficiency by 
withdrawing said amount from subordinate Funds and Accounts in reverse order of the priority described above and 
prior to any other claims upon such Funds and Accounts, subject only to the limitation that amounts in the Bond 
Reserve Fund shall only be used as provided in the Indenture. 

See APPENDIX C – “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – 
DEFINITIONS” for definitions of the capitalized terms used above and descriptions of certain of the Funds and 
Accounts referenced above. 

Rate Covenant 

The Authority has covenanted in the Indenture to at all times fix, prescribe and collect rates, fees and 
charges in connection with the services furnished by the System which will be sufficient to yield the sum of Net 
Revenues during each Fiscal Year equal to at least 1.25 times the Aggregate Annual Debt Service for such Fiscal 
Year and to yield Revenues during each Fiscal Year equal to at least the aggregate amount of all transfers required 
to be made pursuant to the provisions of the Indenture described above in (A) through (E) under “– Allocation of 
Revenues” (collectively, the “Rate Covenant”).   

“Net Revenues” is defined in the Indenture to mean, for any particular period, (a) the sum of (i) all of the 
Revenues (other than Payment Agreement Receipts) received during such period plus (ii) the aggregate amount of 
all transfers from the Rate Stabilization Fund to the Revenue Fund during such period, less (b) the sum of (x) all 
Operation and Maintenance Expenses incurred during such period plus (y) the amount of all transfers from the 
Revenue Fund to the Rate Stabilization Fund during such period.   

The Indenture provides that if, at the end of a Fiscal Year, (i) the sum of Net Revenues for such Fiscal Year 
were less than 1.25 times Aggregate Annual Debt Service for such Fiscal Year, or (ii) Revenues were less than the 
aggregate amount of all required transfers described above in (A) through (E) under “– Allocation of Revenues” for 
such Fiscal Year, the Authority is required to promptly employ a Consulting Engineer to make recommendations as 
to a revision of rates, fees and charges or the methods of operation of the System, and promptly upon its receipt of 
such recommendations, to revise such rates, fees and charges or methods of operation and to take such other actions 
as will be in conformity with such recommendations, subject to applicable requirements or restrictions imposed by 
law, including approval of any rate increases by the PUC, and subject to a good faith determination of the CCU that 
such recommendations, in whole or in part, are in the best interests of the Authority, the Owners and each Credit 
Provider, if any.  The Indenture provides that if the Authority complies in all material respects with the reasonable 
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recommendations of the Consulting Engineer with respect to said rates, fees, charges and methods of operation or 
collection, or makes a good faith determination that such recommendations are not in the best interests of the 
Authority, the Authority will be deemed to have complied with the Rate Covenant for such Fiscal Year; provided, 
that Net Revenues are in no event less than Aggregate Annual Debt Service for such Fiscal Year.   

See APPENDIX C – “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – 
DEFINITIONS” for definitions of the capitalized terms used above and “– CERTAIN COVENANTS – Rate 
Covenant.”   

For discussions of additional requirements relating to rate-setting, see “REGULATORY ENVIRONMENT 
– Regulation of Ratemaking.” 

Bond Reserve Fund 

The Indenture establishes the Bond Reserve Fund to be used and withdrawn by the Co-Trustee solely for 
the purpose of paying debt service on the Bonds (including Payment Agreement Payments to the extent provided in 
any Supplemental Indenture) in the event of a deficiency in the Debt Service Fund, in the manner and to the extent 
set forth in the Indenture.  So long as the Authority is not in default under the Indenture, any amount in the Bond 
Reserve Fund in excess of its Bond Reserve Fund Requirement is to be transferred to the Revenue Fund. 

“Bond Reserve Fund Requirement” is defined in the Indenture to mean, as of any particular date of 
calculation, an amount equal to the Maximum Annual Debt Service for the then current or any future Fiscal Year on 
all Outstanding Bonds; provided, however, that if upon issuance of a Series of Bonds, such amount would require 
moneys to be credited to the Bond Reserve Fund from such Bond proceeds in an amount in excess of the maximum 
amount permitted from tax-exempt bond proceeds under the Code, the Bond Reserve Fund Requirement shall mean 
an amount equal to the sum of the Bond Reserve Fund Requirement immediately preceding issuance of such Bonds 
plus the maximum amount permitted under the Code to be deposited therein from the proceeds of such Bonds, as 
specified by Certificate of the Authority.   

[Upon the issuance of the [2023A/2024A Bonds] and the refunding of the [Refunded Bonds], the Bond 
Reserve Fund Requirement is $__________ and $__________ will be released from the Bond Reserve Fund and 
deposited into the Escrow Fund.  See “PLAN OF REFUNDING” and “ESTIMATED SOURCES AND USES OF 
FUNDS.”   

If and to the extent provided by a Supplemental Indenture, the Bond Reserve Fund Requirement may be 
wholly or partially satisfied by a Credit Facility.  Notwithstanding anything to the contrary contained in the 
Indenture, such Supplemental Indenture may provide that a draw on such Credit Facility is to be made only after all 
cash in the Bond Reserve Fund been withdrawn and that if a drawing or other claim on such Credit Facility is 
honored, amounts available for deposit pursuant to the provisions of the Indenture relating to allocation of Revenues 
to the Bond Reserve Fund will be applied by the Co-Trustee to reimburse, as soon as practicable, the amount of each 
payment honoring such drawing or other claim.   

See APPENDIX C – “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – REVENUES 
AND FUNDS – Application of Bond Reserve Fund.” 

Additional Bonds 

The General Indenture permits the Authority to issue Additional Bonds secured on a parity with the 
Outstanding Bonds, including the 2023A/2024A Bonds, upon the satisfaction of the requirements set forth in the 
Indenture, including, among other things, the filing of the documents described below, as applicable, with the 
Trustee.   

If and to the extent that a Series of Additional Bonds is being issued to provide moneys for deposit in a 
Construction Account, the following certificates and reports are to be filed: 
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(A) a certificate of a Consulting Engineer setting forth (I) the projected Date of Completion 
for the Project or Projects for which such Series of Additional Bonds is being issued and for any other 
uncompleted Projects, and (II) an estimate of the cost of construction of such Projects; 

(B) a written report of a Consulting Engineer setting forth for each Fiscal Year from the then 
current Fiscal Year through the later of (I) the first Fiscal Year commencing at least five years after the date 
of original issuance of such additional Series, or (II) the first Fiscal Year commencing at least three years 
after the Date of Completion projected by the Consulting Engineer in the certificate described in (A) above, 
estimates of Revenues, Operation and Maintenance Expenses and Net Revenues; and  

(C) a certificate of the Authority (I) setting forth (a) the estimates of Revenues, Operation and 
Maintenance Expenses, and Net Revenues, as set forth in the written report of a Consulting Engineer 
described in subparagraph (B) above, for each of the Fiscal Years covered by such report, and (b) the 
Aggregate Annual Debt Service and Capitalized Interest for each of such Fiscal Years, including Annual 
Debt Service and Capitalized Interest on all future Series of Bonds, if any, which such Certificate of the 
Authority shall estimate (based on the estimate of the Consulting Engineer of the cost of construction of 
such Projects) are required to complete payment of the cost of construction of such Projects, and (II) 
demonstrating that for each of such Fiscal Years (a) Revenues are projected to be at least equal to the 
aggregate amount of all transfers required to be made pursuant to the provisions of the Indenture described 
above in (A) through (E) under “– Allocation of Revenues,” and, to the extent applicable, otherwise 
required to provide for the payment of all obligations of the Authority to be paid from Revenues, and 
(b)  Net Revenues are projected to be at least equal to 1.25 times Aggregate Annual Debt Service.   

(D) In lieu of the certificates and reports required by the provisions of the Indenture 
summarized in subparagraphs (A), (B) and (C) above, the Authority may deliver to the Trustee a Certificate 
of the Authority to the effect that for the last complete Fiscal Year or any period of 12 consecutive calendar 
months out of the 18 calendar months next preceding the original issuance of such Additional Bonds, Net 
Revenues for such Fiscal Year or 12-month period equaled at least 1.25 times the Maximum Annual Debt 
Service on all Bonds then Outstanding plus the Series of Additional Bonds being issued. 

In addition, a Series of Bonds may be issued for the sole purpose of depositing in a Construction Account 
the amounts necessary to complete any one or more Projects without filing with the Trustee the certificates and 
reports required by the provisions of the Indenture summarized in subparagraphs (B) and (C), if such certificates and 
reports demonstrating compliance with such provisions of the Indenture were filed in connection with the issuance 
of the prior Series of Bonds for each of such Projects and if the principal amount of such Additional Bonds to be 
issued for completion purposes does not exceed 10% of the principal amount of Bonds previously issued for and 
allocable to such Projects. 

The General Indenture also provides that if and to the extent that a Series of Additional Bonds is being 
issued for the purpose of refunding Bonds, the Authority is required to file with the Trustee either (i) a certificate of 
an Independent Certified Public Accountant that Aggregate Annual Debt Service for each Fiscal Year thereafter will 
be less than or equal to Aggregate Annual Debt Service for each such Fiscal Year in the absence of such refunding, 
or (ii) the certificates and reports described in subparagraphs (A) (if any one or more of the Projects for which the 
Bonds being refunded is not then completed), (B) and (C) above; provided that in lieu of the certificates and reports 
described in subparagraphs (A), (B) and (C), the Authority may deliver to the Trustee the certificate described in 
subparagraph (D) above. 

See APPENDIX C – “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – ISSUANCE 
OF BONDS; ISSUANCE OF A SERIES OF BONDS; PARITY PAYMENT AGREEMENTS – Issuance of 
Additional Series of Bonds” and “– Proceedings for the Issuance of a Series of Bonds; Parity Payment Agreements.” 

Parity Payment Agreements 

The Authority is permitted under the General Indenture to enter into one or more Parity Payment 
Agreements, the Authority payments of which are secured by a lien upon and pledge of Revenues equal to and on a 
parity with the lien and pledge securing the Bonds, provided the Authority complies with certain provisions of the 
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Indenture.  The Authority is not currently a party to any Parity Payment Agreements, nor does the Authority have 
any current plans to enter into any Parity Payment Agreements. 

See APPENDIX C – “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – ISSUANCE 
OF BONDS; ISSUANCE OF A SERIES OF BONDS; PARITY PAYMENT AGREEMENTS – Additional Parity 
Payment Agreements” and “– Proceedings for the Issuance of a Series of Bonds; Parity Payment Agreements.”   

Subordinate Obligations 

The Indenture does not prevent the Authority from issuing or incurring any indebtedness secured by a lien 
or charge on Revenues that is junior and subordinate to the lien and charge of the Bonds.  The Authority does not 
have any subordinate obligations outstanding.  As part of the ongoing capital program, the Authority may establish a 
commercial paper program as subordinate obligations for funding but would do so only if such a program were 
economically and financially feasible.  Any such program would require necessary approvals from the CCU, the 
PUC and the Guam Legislature.  The Authority does not expect to commence such a program, if at all, prior to 
Fiscal Year 2024. 

Events of Default and Remedies; No Acceleration 

The Indenture specifies Events of Default and related remedies.  The remedies granted to the Trustee and 
the Bondowners under the Indenture do not include any right to accelerate the payment of the Bonds, including the 
2023A/2024A Bonds.  The Trustee is authorized to take certain actions upon the occurrence of an Event of Default, 
including proceedings to enforce the rights of the Bondowners.  See APPENDIX C – “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – EVENTS OF DEFAULT AND REMEDIES OF BONDOWNERS” for 
descriptions of the Events of Default and remedies under the Indenture.   

Depositaries for Funds and Accounts 

The Co-Trustee has been appointed to act as Depositary for the Debt Service Fund and the Bond Reserve 
Fund.  The Trustee has been appointed as Depositary for the Revenue Fund, the Operation and Maintenance Fund, 
the Subordinate Securities Fund, the Operation, Maintenance, Renewal and Replacement Reserve Fund, the Capital 
Improvement Fund, the Rate Stabilization Fund and the Rebate Fund.  The Authority may enter into a Supplemental 
Indenture from time to time to provide for a different or additional Depositary for any fund or account established 
under the Indenture.   

THE AUTHORITY 

General 

In 1950, the Guam Legislature enacted Public Law 1-12 assigning responsibility for the public water 
supply to the Guam Department of Public Works.  Shortly thereafter, in 1952, the Guam Legislature enacted Public 
Law 1-88 creating the Public Utility Agency of Guam (the “PUAG”), which consisted of telephone, power, water 
and wastewater utilities.  The PUAG remained responsible for the Guam’s water and wastewater systems for the 
following 44 years.  In 1996, the Authority was established as a new semiautonomous, self-supporting agency 
responsible for the Guam’s water and wastewater utilities, and began operations on February 1, 1997.  In 2002, by 
virtue of the passage of Public Law 26-76, the Authority converted to its current status as a public corporation, 
organized and existing as a Guam public corporation under Chapter 14 of Title 12 of the Guam Code Annotated, and 
authorized to operate and maintain the System for Guam.   

The Authority’s System provides water to the entire civilian population of Guam and provides sewer 
service to a large percentage of the civilian population, Andersen Air Force Base and several smaller United States 
Navy (the “Navy”) facilities.  There is, however, a significant civilian population that does not have sewer service, 
particularly in the northern area of the island.  In addition, there are currently two major military installations, 
Andersen Air Force Base and Naval Base Guam, which occupy large areas on the island.  Andersen Air Force Base 
has its own water and wastewater collection system; however, it does not have a separate wastewater treatment plant 
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and, therefore, the wastewater collected from Andersen Air Force Base is discharged into the Authority’s System 
and treated at the Northern District wastewater treatment plant (the “Northern District WWTP”), which was 
upgraded to secondary treatment in summer 2022.  Naval Base Guam has its own water and wastewater collection 
system, as well as its own separate wastewater treatment plant.  A third military installation, to be known as Marine 
Corps Base Camp Blaz (“Camp Blaz”), is currently being constructed.  The Authority has constructed the service 
connection and expects that wastewater collected from Camp Blaz, once it is completed, will be discharged into the 
Authority’s System and treated at the Northern District WWTP.  The Authority purchases some of its water supply 
from the Navy and, until 2010, the Authority purchased a very small portion of its water supply from the United 
States Air Force (the “Air Force”). See “THE SYSTEM.” [During Fiscal Year 2022, the Authority served an 
average of 43,242 water customers and an average of 30,489 wastewater customers.] 

The Authority’s goals are directed towards providing more efficient and reliable service to its customers 
and operating as a self-sufficient utility while meeting all US EPA and Guam Environmental Protection Agency 
(“Guam EPA”) requirements.   

The Authority currently has four Operations and Maintenance divisions: (i) Water Production and 
Treatment Operation and Maintenance, (ii) Water Distribution Operation and Maintenance, (iii) Wastewater 
Collection Operation and Maintenance, and (iv) Wastewater Treatment Operation and Maintenance.  See “THE 
SYSTEM – The Water System” and “– The Wastewater System.”   

Consolidated Commission on Utilities 

The Authority is governed by the CCU, a five-member board elected in a general election to four-year 
terms that is also charged with oversight of GPA.  The CCU makes decisions regarding policies, management, 
budgeting and financing of the Authority’s operations.  Certain actions, however, such as issuing bonds for 
financing utility capital projects, also require the approval of the Guam Legislature and the PUC.  In addition, 
ratemaking by the CCU is subject to the approval of the PUC, as the regulatory ratemaking body.  The Authority 
may not enter into any contractual agreements or obligations which could increase rates and charges without the 
prior written approval of the PUC.  See “REGULATORY ENVIRONMENT – Regulation of Ratemaking.” 

The current members of the CCU are:  

Joseph T. Duenas, Chairman.  Mr. Duenas was elected as Chairman of the CCU in January 2015.  Elected 
to the CCU and member since January 2009, Mr. Duenas’s government and community service has included serving 
as Finance Officer for the Archdiocese of Hagåtña, Director of the Guam Department of Revenue & Taxation, 
President of the Guam Housing Corporation, Vice Chairman of the Guam Election Commission, PUC Chairman, 
Board of Directors Chairman for the American Red Cross, Vice Chairman of the Board of Trustees for Guam 
Community College, and former President of the Rotary Club of Guam.  Mr. Duenas has a B.A. in Business 
Management from the Chaminade University of Honolulu. 

Francis E. Santos, Vice Chairman.  Mr. Santos is serving his third term as an elected CCU Commissioner. 
He has over 25 years of experience in the private and public sectors, specializing in healthcare and business 
management. Mr. Santos currently serves as the Corporate Business Development Director for Tan Holdings and 
TakeCare Insurance. His extensive healthcare experience includes positions as Senior Vice President for Strategic 
Planning and Business Development for Guam Regional Medical City, Guam’s only private accredited hospital, 
Plan Administrator for StayWell Health Plan, President/Chief Executive Officer of Island Home Insurance 
Company, and member/director of Global Health Systems, which specializes in wound care and hyperbaric 
medicine.  His public sector service included an acting appointment as Superintendent of Guam’s Department of 
Education and chairman of the Guam Education Policy Board. Mr. Santos also served as chairman of the board of 
iLearn Academy Charter School, Guam’s second public charter school.  Mr. Santos served three terms as a Senator 
in the Guam Legislature.  Mr. Santos’ educational background includes an M.B.A. in Health Care Administration 
from Loma Linda University and a Bachelor’s Degree in Business Management from Seattle University. He is a 
graduate of Father Duenas Memorial School.   

Pedro Roy Martinez, Secretary. Mr. Martinez was sworn into the CCU in March 2021. He currently holds 
the Secretary position on the board. Mr. Martinez has a 27-year tenure in the government of Guam including roles as 

CCU Regular Board Meeting, September 27, 2023 - GWA

297



 

21 

the Deputy Executive Manager of the A. B. Won Pat International Airport Authority and the Director of 
Development and Alumni Affairs at the University of Guam. Prior to his government service, Mr. Martinez gained 
entrepreneurship experience through his family-owned business, Pedro’s, which encompassed an ice plant, cold 
storage, building rentals, and a retail and wholesale business. Mr. Martinez has also served as Chairman and 
Treasurer of the Guam Telephone Authority Board of Directors. Beyond his professional endeavors, he currently 
holds positions as Vice Chairman on the Board of Directors at Coast360 Federal Credit Union, member of the Father 
Duenas Memorial School Alumni Association, and, at St. Jude Thaddeus Catholic Church, President of the Parish 
Council and member of the Finance Council and Knights of Columbus. Mr. Martinez has a Master of Public 
Administration and a B.B.A. in Management from the University of Guam. 

Michael Limtiaco, Commissioner.  Mr. Limtiaco was elected to the CCU in 2019.  He is currently the 
Executive Vice President of Pacific Unlimited Inc., and has 25 years of experience in strategic planning, business 
development, contract administration and operations. Mr. Limtiaco was elected as a Senator and served in the 32nd 
Guam Legislature. He served as a director on the Guam Memorial Hospital Board and as a transition team member 
for incoming Executive branch leadership. Mr. Limtiaco holds a B.A. in Business Administration and Business 
Economics from the University of San Diego.  

Simon A. Sanchez II, Commissioner.  Mr. Sanchez has served on the CCU since its inception in January 
2003, including as chairman from January 2003 until January 2015.  He is a former Senator and former Vice 
Chairman, Public Utilities Commission 1988-1994.  Mr. Sanchez has served as Vice President/General Manager of 
Guam Dry Cleaners since 1988.  He has served on numerous government and civic organization boards including 
the Guam Chamber of Commerce, the Guam Visitors Bureau, the Guam Hotel and Restaurant Association and the 
Guam Memorial Hospital.  Mr. Sanchez graduated from Harvard University in 1980 with an M.A. in City and 
Regional Planning and Stanford University in 1978 with a B.A. in history. 

Key Management Personnel  

Following are brief résumés of key management personnel of the Authority. 

Miguel C. Bordallo, P.E., General Manager.  Mr. Bordallo joined the Authority as General Manager in 
January 2016.  Mr. Bordallo has over 30 years of experience in environmental/mechanical engineering, and 
construction in California, Guam and Micronesia.  Prior to joining the Authority, Mr. Bordallo was a consulting 
engineer providing design and design-build services for water and wastewater infrastructure projects and was also 
vice president of a large construction company on Guam, where he oversaw the construction of John F. Kennedy 
High School.  Mr. Bordallo was previously a partner at the local engineering firm Duenas, Bordallo and Associates, 
before moving on as Principal and founder of Bordallo Consulting Engineers.  Since joining the Authority, Mr. 
Bordallo has continued the Authority’s intensive capital improvement program, built capacity in the management 
team and reduced reliance on contracted program management, and is focused on improving the Authority’s 
performance in regulatory compliance, comprehensive water loss reduction, asset management, and resource 
protection.  Mr. Bordallo holds a B.S. in Mechanical Engineering with honors from Marquette University in 
Milwaukee, Wisconsin, and is a licensed professional engineer in Guam. 

Taling M. Taitano, CPA, CGFM, CGMA, Chief Financial Officer.  Ms. Taitano became Chief Financial 
Officer of the Authority in September 2019.  During the ten years prior to joining the Authority, Ms. Taitano served 
as Deputy Superintendent of Finance and Administrative Services for the Guam Department of Education and was 
appointed by the Education Board as the Interim Superintendent of Education from July 2011 through June 2012. 
She was also a Partner at Deloitte & Touche LLP and the Chief Financial Officer for a major local health insurance 
company and a banking institution. Ms. Taitano has held leadership positions in various boards and professional 
organizations including the Guam Board of Accountancy, Guam Society of Certified Public Accountants and the 
Association of Government Accountants. She holds a Bachelor of Business Administration degree from the 
University of Hawaii, Manoa, and is a Certified Public Accountant, Certified Government Financial Manager, and 
Chartered Global Management Accountant. 

Thomas F. Cruz, P.E., Assistant General Manager, Operations.  Mr. Cruz first joined the Authority in 2006 
as a senior engineer supervisor and has subsequently held various other positions before becoming the Chief 
Engineer in August 2011. In January 2021, Mr. Cruz became the Assistant General Manager for Operations where 
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his current objectives are to ensure all water and wastewater system operations are conducted efficiently, meeting 
regulatory compliance requirements and in line with the Authority’s plan for improved levels of service for its 
ratepayers. Mr. Cruz is a licensed Civil Engineer on Guam and has over 20 years of engineering experience in 
projects ranging from roadway design and construction, water distribution and wastewater collection design as well 
as construction management.  Mr. Cruz holds a Bachelor of Science (Civil Engineering) from Kansas State 
University and an MBA from the University of Phoenix. Mr. Cruz served as Interim General Manager from August 
2014 until March 2015.  

Jeanet B. Owens, P.E., Assistant General Manager, Engineering.  Ms. Owens has over 25 years in both 
public and private sectors in managing all aspects of civil infrastructure from planning, design, and construction, 
especially in water, wastewater, transportation. She joined the Authority in July 2023.  She is a licensed Civil 
Engineer for the State of California and currently working on Comity license for Guam.  She began her career in 
environmental engineering with Foster Wheeler Inc. and then worked in Hydraulic & Water Conservation and 
Water Resources in the County of Los Angeles Department of Public Works. She has continued to work all aspects 
of civil infrastructure including water and wastewater as Vice President in Thomas Properties Group where she 
worked on the commercial mixed-used development including the Wilshire Grand Hotel in Los Angeles, California 
where she resumed her work on the Wilshire Grand Hotel as Senior Vice President for Martin Project Management. 
Ms. Owens also served as Senior Executive Officer for the Regional Rail Program Los Angeles County 
Metropolitan Transportation Authority managing transportation projects including aspects of hydrology,  stormwater 
management and water sustainability. Ms. Owens holds a Bachelor and Master of Science in Civil Engineering from 
California State University and Construction Management Certificate Extension Program from the University of 
California, Los Angeles.  As Assistant General Manager of Engineering, Ms. Owens is responsible for delivering 
engineering services in Planning, Grant Management, Geographic Information System,  Capital improvements and 
Permits/Inspections for the Authority. 

Paul J. Kemp, Assistant General Manager, Compliance and Safety.  Mr. Kemp has over 63 years of 
experience managing and teaching water quality chemistry for natural (ground and surface) waters, drinking water, 
water for industrial applications (e.g., manufacturing, food and dairy processing), ultra-high purity water, 
wastewater treatment, water recovery for reuse, and environmental and safety compliance and training.  Mr. Kemp 
has been Assistant General Manager of Compliance at the Authority since 2003.  Prior to joining the Authority, he 
held engineering and management positions in private laboratory, research, and manufacturing companies as well as 
teaching and research positions in higher education.  Mr. Kemp is currently a member of the Joint Editorial Board of 
“Standard Methods for the Examination of Water and Wastewater,” the Hawaii Water Environment Association, 
Technical Director of the Sunset Terrace Homeowners Association (upgrading its wastewater treatment system) and 
Hawaii Section of the American Waterworks Association (Lifetime) Member and Past Chair of Advisory 
Committee and Fuller Award Committee, the American Chemical Society, the Society of the Sigma Xi (Chemists 
Honorary Society), and the International Union of Pure and Applied Chemists and has published a number of 
technical articles in various journals.  Mr. Kemp was trained as an analytical chemist specializing in spectroscopic 
methods and water analysis and received a B.S. in chemistry from Iowa State University and an M.S. in Analytical 
Chemistry from Oregon State University.  He also undertook postgraduate studies at the University of Hawaii. 

Christopher M. Budasi, Assistant General Manager of Administration and Support. Mr. Budasi joined 
Guam Waterworks Authority in October 2018. Prior to joining the Authority, he served more than 15 years in 
executive-level positions successfully leading teams in finance, human resources, purchasing and supply 
management, and information technology. Mr. Budasi was the Finance Administrator for the Judiciary of Guam for 
five years and before that, he served as the Guam Legislature’s Director of the Office of Finance and Budget for four 
years. Mr. Budasi also has 17 years of experience in the health insurance industry; of those 17 years, he spent six 
years as a Senior Executive responsible for all underwriting and information technology functions. Mr. Budasi 
received a B.A. in Government and a B.A. in Economics and Management from Beloit College in Beloit, Wisconsin. 

Theresa G. Rojas, Esq., General Counsel. Ms. Rojas became the General Counsel for the Authority in 
September 2021. Prior to joining the Authority, she was employed with both government and private sector firms. In 
private practice Ms. Rojas was a member of the legal team who successfully defended Guam’s port agency against 
an invalid and unlawful multi-million-dollar arbitration award. Ms. Rojas has successfully argued and won both civil 
and criminal appeals in the Supreme Court of Guam and previously served as in-house counsel to Guam’s largest 
finance company. Ms. Rojas received her B.A. in Political Science and Economics from Gonzaga University in 
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2003 and her J.D., cum laude, from Thomas M. Cooley Law School, Western Michigan University in 2012. Prior to 
law school Ms. Rojas was a government auditor holding a Certified Government Financial Manager designation; 
now inactive. 

The 2020 Order - Five Year Financial Plan and Rate Application – Fiscal Years 2020-2024 

The Authority completed a rate application in April 2019 to increase base, lifeline and non-lifeline water 
and wastewater rates for Fiscal Years 2020-2024.  The rate application also included a proposed five-year financial 
plan for such Fiscal Years.  The CCU approved the rate application on June 5, 2019, and the Authority subsequently 
petitioned the PUC for approval of the rate application on July 6, 2019.  The PUC engaged a technical consultant, 
Georgetown Consulting Group, Inc. (the “Technical Consultant”), to review the rate application, and the Authority 
and the Technical Consultant prepared a joint stipulation, including a revised rate plan and a revised five-year 
financial plan (the “2020 Five-Year Financial Plan”). The 2020 Five-Year Financial Plan assumed that the 
proposed rate increase for Fiscal Year 2020 would be in place for the full Fiscal Year.  The PUC approved and 
incorporated the joint stipulation into its order on February 27, 2020 (the “2020 Order”); however, the PUC only 
approved a partial-year implementation of the proposed rate increase for Fiscal Year 2020.  

Pursuant to the 2020 Order, the Authority increased the base rate and non-lifeline rate for water and 
wastewater by 5.0% in Fiscal Year 2020 (effective March 1, 2020) and by 5.0% in Fiscal Year 2021 (effective 
October 1, 2020).  The lifeline rate did not change for Fiscal Year 2020 and Fiscal Year 2021.  In addition, the 
Fiscal Year 2021 rates were not subject to an annual true-up analysis by the PUC to adjust the rate increase based on 
actual financial performance.  See also “THE SYSTEM – Rates and Charges.”   

[Although the Authority and the Technical Consultant agreed to pro forma base rate, lifeline rate and non-
lifeline rate increases for Fiscal Years 2022, 2023 and 2024, such rate increases were not final at that time. The PUC 
ordered the completion of a comprehensive review and update of the 2020 Five-Year Financial Plan for Fiscal Years 
2022, 2023, and 2024 (the “Comprehensive Review and Update”) by May 1, 2021, which required the completion 
of the following analytical studies by March 31, 2021: (i) a comprehensive econometric forecast of water sales 
volumes by customer class; (ii) study regarding the advancement and expansion of water loss reduction measures, 
including documentation of water loss reductions achieved and a comprehensive five year water loss reduction plan 
for Fiscal Years 2022 through 2026; (iii) a water and wastewater cost of service and rate design study that 
independently examines the allocation of costs to all customer classes of both the water and wastewater systems; (iv) 
a household water affordability evaluation; (v) investigation of the availability and relative costs of alternative debt 
instruments (e.g., letters-of-credit or surety bonds) to fund debt service reserves and commercial paper or lines of 
credit to finance the Authority’s ongoing capital construction program; (vi) a review of the Authority’s current 
capitalized labor expense protocol; and (vii) a septic tank/cesspool review and analysis. The Authority completed 
the required Comprehensive Review and Update and the required analytical studies to the PUC on time. See also 
“THE SYSTEM – Rates and Charges.”] 

Pursuant to the 2020 Order, the CCU adopted a policy in March 2020 that provided for a new target 
minimum debt service coverage ratio of 1.40x for Fiscal Years 2020 and 2021, and 1.50x beginning in Fiscal 
Year 2022, calculated in a manner consistent with the Indenture, which does not supplement Net Revenues with 
reserves or other available funds (the “CCU DSCR Policy”).  In addition, the PUC adopted a policy in March 2020 
that also provides for a new target minimum debt service coverage ratio of 1.40x, calculated in a manner consistent 
with the Indenture, which does not supplement Net Revenues with reserves or other available funds (the “PUC 
DSCR Policy” and, together with the CCU DSCR Policy, the “DSCR Policies”).  These new policies replaced the 
CCU’s and the PUC’s prior policies that provided for a target minimum debt service coverage ratio of 1.75x; 
however, it should be noted that the prior policies allowed for reserves and other available funds to supplement Net 
Revenues.  The DSCR Policies did not amend the existing Rate Covenant in any way.  See also “THE SYSTEM – 
Debt Service Coverage” and “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS – Rate Covenant.” 

Furthermore, as noted in the 2020 Order, upon completion of negotiations with the US EPA, the Authority 
will provide a briefing to the PUC outlining potential spending commitments that will impact future rate revenue 
requirements.  See “REGULATORY ENVIRONMENT – Consent Decree” and “CERTAIN INVESTMENT 
CONSIDERATIONS – Consent Decree with US EPA.” 
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[The PUC approved the Comprehensive Review and Update in September 2022. Given the timing of such 
action, no rate increase was approved for Fiscal Year 2022. The PUC approved an increase to the base rate and non-
lifeline rate for water and wastewater by 5.5% in Fiscal Year 2023 (effective October 1, 2022) and 5.5% in Fiscal 
Year 2024 (effective October 1, 2023). The rates for Fiscal Year 2024 were subject to a true-up analysis by the PUC; 
the Authority provided the PUC a true-up projection for Fiscal Year 2024 on June 1, 2023, requesting a 27% rate 
increase.]  

[As a result of the change in the CCU DSCR Policy as described above, the Working Capital Reserves for 
Debt Services Fund was dissolved and the fund balance transferred into the Rate Stabilization Fund (the “RSF”), 
totaling $11.4 million. Governor Leon Guerrero, Governor of Guam (the “Governor”) provided $12.4 million in 
American Rescue Plan Act funds (the “ARPA” funds) to mitigate needed rate increases for Fiscal Year 2023. 
Transfers from the RSF and the ARPA funds were used to augment revenues in Fiscal Years 2022 and 2023.] [The 
Authority’s requested 27% rate increase will, in part, begin to restore reserves and result in a 1.35x DSCR.] 

Typhoon Mawar 

On May 24, 2023, Typhoon Mawar struck Guam with winds exceeding 150 miles per hour. The Authority 
began pre-storm preparations on May 19, 2023, and continued operations throughout the storm. The Authority 
estimates that approximately 20% of customers maintained water service throughout the storm and during the 
immediate post-storm recovery period.  The Authority’s water production rate was never below 50% of normal, and 
by June 4, 2023 (Day 11) production was at 75% of normal with service restored to 62% of customers by June 6, 
2023 (Day 13).  By June 17, 2023 (Day 24) production rates were at 100% of normal with service restored to over 
92% of customers. On June 23, 2023, the Authority announced full water service restoration to all 19 municipalities. 

[Portions of the System experienced reduced pressure which can sometimes cause bacterial contamination. 
As a precautionary measure, the Authority issued a Precautionary Boil Water Notice on May 25, 2023, 
recommending customers boil water before drinking while the Authority worked to bring all production facilities 
back into service and replenish water tank levels to increase pressure in the System. The Authority conducted 
multiple rounds of sampling from GEPA-designated sampling points within all portions of the Authority’s 
distribution system that have water service and laboratory analysis of such samples confirmed the water was safe to 
drink. [As of June 23, 2023, the Precautionary Boil Water Notice was lifted for all areas with stable water service.] 

[In July 2023, an Intergovernmental Support Agreement for Water and Wastewater Goods and Support 
Services was executed, documenting mutual assistance provided in the aftermath of Typhoon Mawar which struck 
Guam on May 24, 2023.] 

COVID-19 Pandemic 

General.  The World Health Organization declared the COVID-19 outbreak to be a pandemic on March 11, 
2020. Subsequently, former President Trump declared a national state of emergency on March 13, 2020, and the 
Governor declared a public health emergency under the laws of Guam on March 14, 2020. The resulting impacts to 
travel and commerce greatly affected the economy on Guam. While construction activity related to the military 
build-up on Guam remained robust, the availability of construction labor and the global supply chain issues resulting 
from the pandemic continued to affect Guam’s recovery. As a result of Guam’s high vaccination rate and low 
number of new COVID-19 cases, the Governor ended the COVID-19-related public health emergency in January 
2023. Travel related protocols have been lifted or relaxed, making it easier for tourists to travel to Guam. For 
additional information regarding the impact of COVID-19 on Guam, see APPENDIX A – “GENERAL 
INFORMATION REGARDING THE TERRITORY OF GUAM – COVID-19 Pandemic.” 

Impact on the Authority.  [The COVID-19 impact to the Authority was evident in the decline in revenues 
in Fiscal Year 2020 through Fiscal Year 2021 despite rate increases applied for part of Fiscal Year 2020, and for the 
full Fiscal Year 2021.  Cost containment strategies were put into place early on to address the reduction in revenues.  
While residential consumption increased, providing an increase in water revenues in that class, due to the structure 
of the lifeline wastewater tariff, there was no impact to wastewater revenues in this class. The loss of revenue from 
commercial and hotel sector accounts were not sufficiently offset, resulting in overall revenue declines for the 
Authority in those Fiscal Years. The Authority’s establishment and use of the RSF allowed it to maintain DSCR 
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during this period of declining revenues. Fiscal Year 2022 saw modest gains in consumption in non-residential 
accounts, and, coupled with continued use of RSF and ARPA funds, resulted in an increase in revenues over Fiscal 
Year 2021 despite inflationary pressures. In Fiscal Year 2023, the pace of economic recovery of Guam’s tourism 
sector will affect the Authority’s sales and revenues within related rate classes. Residential consumption has 
decreased as schools and businesses open. However, increases in hotel and commercial consumption have yet to 
offset the reduction in residential consumption. Accordingly, the Authority continues its strategy to contain costs, 
reduce production and improve water loss control while monitoring the effect of the economic rebound on its 
revenues.] 

Federal Assistance.  [Beginning in January 2022 and continuing through Fiscal Year 2023, the 
Government provided rate payer assistance funded through the [Coronavirus Response and Relief Supplemental 
Appropriations Act, 2021; payments to the Authority on behalf of qualified residential customers totaled 
approximately $1.27 million in Fiscal Year 2022. Payments to the Authority pursuant to the Low-Income Household 
Water Assistance Program, which was also implemented in Fiscal Year 2022, totaled approximately $75,000 in 
Fiscal Year 2022. The Authority received $87,000 in reimbursements for COVID-19 related expenses through the 
FEMA Public Assistance Program. In addition to the rate mitigation funds, the Governor also provided $8.6 million 
of ARPA funds for water and wastewater upgrades to enhance utility services to undeserved areas impacted by 
COVID-19 pandemic.] 

[For additional information regarding the impact of COVID-19 on Guam generally, including a description 
of Government actions taken, see APPENDIX A – “GENERAL INFORMATION REGARDING THE 
TERRITORY OF GUAM – COVID-19 Pandemic.”] 

THE SYSTEM 

The System is comprised of the Authority’s water and wastewater systems, each of which is further 
described herein.  The following table presents selected statistics regarding Authority operations for Fiscal 
Year  2022.  See also “HISTORICAL AND PROJECTED OPERATING RESULTS.”   

Table 2 
Selected Statistics 
Fiscal Year 2022 

Average Number of Water Customers 43,242 
Average Number of Wastewater Customers 30,489 
Annual Water Sales (million gallons) 5,280 
Annual Wastewater Collection (million gallons) 3,830 
Operating Revenues(1) $101,925,137 
Gross Investment in Utility Plant $1,208,664,795 
Net Utility Plant Investment $813,964,616 
Total Equity  $322,228,734 
Net Current Assets  $92,114,024 
_______________ 
(1) Excludes revenues from System Development Charges.  See “– System Development Charges.” 
Source: Guam Waterworks Authority. 

The Water System  

The Authority’s water supply system consists of: (i) 120 wells ([92] of which were operating as of 
August 31, 2023; (ii) one active production spring (the “Santa Rita Spring”), as further as described below; (iii) 
one surface water treatment plant, the Ugum Water Treatment Plant (the “Ugum WTP”); (iv) one “Maui” well (the 
“Tumon Maui Well”), as further described below; (v) 28 booster pump stations, all of which were in service as of 
August 31, 2023; (vi) 25 active reservoirs/tanks in service having a total active volume of 29.2 million gallons 
(“mg”); (vii) eight additional reservoirs under repair/rehabilitation with expected total active volume of 10 mg; (viii) 
approximately [586] miles, including some 2-inch distribution lines, of water distribution pipelines; and (ix) 
approximately [3,800] fire hydrants.  In addition, the Authority has contracts in process for the construction of three 

CCU Regular Board Meeting, September 27, 2023 - GWA

302



 

26 

additional reservoirs with expected total active volume of 7.0 mg.  The Authority’s water system does not include 
any lead pipes.  

Water Supply.  Water sources on Guam include groundwater, surface water and springs, all of which are 
replenished by rainfall on Guam.  Trade winds blow over Guam throughout the year and are responsible for 
significant rainfall and a relatively constant temperature near [80] degrees throughout all seasons.  Annual rainfall 
averages [80] inches in the western coastal area to [110] inches in the highest mountain locations in the south.  
Three-quarters of the total annual rainfall occurs between the months of June and December.  Rain is the only source 
of fresh water for the island.   

Topographic features divide Guam into northern and southern areas.  Because of the island’s topography, 
potable water comes from groundwater in the northern portion of the island and primarily surface water in the 
southern portion of the island. 

Groundwater. The Authority’s groundwater wells provide approximately [90]% of the Authority’s water 
supply.  In the north, a limestone plateau, bordered by steep cliffs, slopes southwesterly from an elevation of 600 
feet to less than 100 feet at the midsection of the island.  The plateau surface is generally flat and is interrupted by 
three hills: Barrigada Hill (elevation 665 feet), composed of a limestone dome, and Mount Santa Rosa (elevation 
858 feet) and Mataguac Hill (elevation 630 feet), both composed of volcanic rock.  There are no perennial streams 
within the northern area due to the permeability of the limestone.  The main groundwater source is located under the 
plateau.  The rainfall percolates through the limestone and forms a freshwater “lens” that floats at approximately sea 
level above deeper, higher density brackish and saltwater.  Previous studies of the Guam aquifers have concluded 
that the freshwater lens under the northern part of the island can provide a sustainable water supply of up to [80] 
million gallons per day (“mgd”).  For Fiscal Year 2022, the Authority pumped an average of approximately 37.7 
mgd of groundwater, or about 47.1% of the sustainable yield, and the Navy and the Air Force collectively pumped 
approximately [3.9] mgd of groundwater, indicating total groundwater extraction of approximately [41.0] mgd, or 
[51.0]% of the sustainable yield.  Through June 2023, the Authority has decreased average daily production from the 
aquifer by about 1.2 million gallons to 36.5 mgd or 45.6% of sustainable yield.] 

Pursuant to the 2018 WRMP Update, it is estimated that the Authority’s groundwater requirements will 
increase to approximately 39.1 mgd for 2025. In addition, the Department of Defense (the “DOD”) projected an 
additional need for 1.7 mgd to support the U.S. military realignment above the 3.4 mgd used currently. This would 
bring the total groundwater demand to 44.2 mgd, or 55.3% of the 80 mgd sustainable yield in 2025, assuming there 
are no improvements in water loss from current non-revenue water loss. The Authority is in the process of finalizing 
an interim update to the 2018 WRMP Update and anticipates that the 2024 WRMP Update will be submitted to the 
CCU and Guam PUC in early 2024. 

In December 2013, the United States Geological Survey (the “USGS”) completed a study of Guam’s 
groundwater resources to determine the impacts of climate scenarios and recharge on the sustainable yield, and also 
to assess the impacts of increased pumping to accommodate the proposed military realignment. The results indicated 
that the groundwater resources can be used to meet the anticipated future needs; however, the groundwater resources 
will need to be managed during an extended drought to maintain acceptable salinity levels.  [As a result of the 
[Environmental Impact Assessment and Record of Decision] for the military realignment, the DOD and the 
Authority partnered in the rehabilitation of 13 existing and installation of seven new observation wells for the 
Northern Guam Lens Aquifer (the “NGLA”) for the purpose of improving data collection from the aquifer and 
management of the groundwater resources.] 

Upon completion of the NGLA observation well project, the DOD and the Authority signed a 
Memorandum of Agreement to Address the Co-Management and Protection of the Northern Guam Lens Aquifer on 
October 21, 2022, with the stated objective of sustaining and improving the NGLA observation well system to 
protect Guam’s sole source aquifer, which serves both the DOD’s and the Authority’s water systems. 

Wells are used to extract the groundwater for use.  The Authority owns 120 wells, and well capacity varies 
from less than 100 gallons per minute (“gpm”) to over 500 gpm.  The number of wells in service varies from day to 
day to meet system needs.  As of August 31, 2023, of the 120 wells, [91] wells were operating to meet system 
demands, one well was in standby mode, two wells were secured (pending the addition of treatment for 
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perfluorooctanesulfonic acid (“PFOS”) and perfluorooctanoic acid (“PFOA”) contamination), 18 wells were 
inactive, and eight wells were out of commission.  Inactive wells are out of service due to pump or pump motor 
failure, and out-of-commission wells are out of service due to various reasons, including screen failure, casing 
failure, air production, etc.  The inactive and out-of-commission wells are not considered necessary to meet the 
Authority’s daily water needs, and constitute [10.5]% of the Authority’s [40.1] mgd of permitted well capacity.  
Most of the Authority’s wells are drilled to below sea level to “tap” the basal aquifer, a freshwater lens that extends 
below sea level.  The capacity of individual basal aquifer wells averages approximately [230] gpm which is 
designed to avoid localized over-pumping of the aquifer. The 2018 WRMP Update included an updated assessment 
of well conditions, building on previous assessments conducted in 2013 and 2014.  The 2018 WRMP Update 
identified several recommended capital improvement projects, including an on-going well rehabilitation program, 
well equipment overhaul program, capacity enhancement program for new well development and a well repair 
program to address pump upgrades, safety equipment upgrades, pump pedestal upgrades, replacement discharge 
piping, new chlorination equipment, electrical improvements and site work. The Authority also determined that 
many of the production flow meters measuring output at the wells were not functioning property. The Authority is in 
the process of replacing all 120 production flow meters with the first phase of replacing 65 production meters 
already under contract and in progress.  The Authority recently rehabilitated five wells, and has completed the 
design to rehabilitate four additional wells, however, the Authority has placed this project on hold due to limited 
construction contractor availability.   

As part of the One-Guam Initiative (as further described herein), the Authority operates the Navy-owned 
Tumon Maui well.  A “Maui” well is a horizontal tunnel excavated at the groundwater surface for the collection of 
fresh potable water.  The Tumon Maui well has a design flow rate of 1.3 mgd and typically supplies on average 1.0 
mgd, approximately [2.5]% of the Authority’s total annual water supply.  The Authority also operates the Navy-
owned Agafa Gumas well, which has a design flow rate of [0.36] mgd and typically supplies on average [0.25] mgd, 
approximately [0.6]% of the Authority’s total annual water supply.  See also “THE SYSTEM – One-Guam 
Initiative.”   

The Authority also operates the water system for A.B. Won Pat International Airport Authority, Guam 
(“GIAA”).  GIAA has three wells with two currently operational and a 1.5 mg storage tank.  The wells are turned on 
and off as needed to keep the storage tank within the required levels since the well pumping capacity exceeds the 
airport demand.  GIAA wells all have some level of contamination and include carbon filter treatment before water 
is pumped into the storage tanks. The average demand of the GIAA system is approximately 0.25 mgd. 

Springs.  The Authority owns five springs located in the southern and central areas of the island.  Only one 
spring, the Santa Rita Spring, has been consistently used, producing approximately 0.47 mgd, or approximately 
[0.2]% of the Authority’s total water supply. In addition, the Authority has a project planned to rehabilitate the 
currently inactive Asan Springs, which was built in 1929. The design phase has been completed and in order to 
move the project into construction, the Authority has undertaken additional environmental studies required in order 
to obtain construction and utility easements from the United States Department of the Interior, National Park Service, 
which owns land on which part of the reservoir is located.    Based on historical data, Asan Springs should produce 
approximately 0.4 mgd.   

Surface Water.  Surface water sources comprise approximately 9% of the Authority’s total water supply.  
Generally, surface water resources are available in the southern portion of Guam.  The southern portion of Guam is 
of volcanic origin and mountainous.  A nearly continuous mountain ridge parallels the coastline from Piti (mid-
island on the west side) to Guam’s southern tip.  Several peaks in the ridge exceed 1,000 feet, with Mount Lamlam 
being the highest at 1,332 feet.  The southern portion has more than 40 streams draining into the sea.  The only large 
surface impoundment on the island for potable water, known as the Fena Valley Lake Reservoir, is located 
approximately 2.5 miles southeast of Santa Rita.  

The Authority currently operates the Ugum WTP, which treats surface water collected from the Ugum 
River in southern Guam and supplies approximately [5.3]% of the Authority’s total water supply.  The design flow 
rate of the Ugum WTP is 4.0 mgd; however, the Ugum WTP cannot always operate at full capacity when flows in 
the Ugum River are low or there is high turbidity in the Ugum River due to heavy rainfall.  The current production 
rate is approximately 2.0 mgd.  Although the Authority has upgraded some of the systems at the Ugum WTP, 
additional upgrades are needed.  The Authority is in the process of issuing a construction contract for a capital 
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improvement project which includes construction of an additional reinforced concrete finished water storage tank 
and repair of the existing steel tank. In addition, an additional construction contract for rehabilitation and upgrades 
to the Ugum WTP major processes, river intake and pump station is pending authorization from the PUC. 

To help supply its customers on the southern part of Guam, the Authority also purchases water from the 
Navy pursuant to the terms of a 1982 Memorandum of Agreement under which the Authority is permitted to 
purchase up to 4.39 mgd of water.  After 2009, however, the Navy requested that the Authority work to reduce the 
total purchases to a maximum of 3.5 mgd.  Although the Memorandum of Agreement has expired, the Authority and 
the Navy continue to operate in accordance with its provisions, while both parties undertake the development of a 
new utility service agreement.  The Navy collects surface water in the Fena Valley Lake Reservoir and also obtains 
spring water from the Almagosa and Bona Springs.  The surface water and spring water is then treated at the Fena 
Water Treatment Plant (the “Fena WTP”), which is owned by the Navy and operated by a private contractor.   

In Fiscal Year 2022, the Authority purchased approximately [552][569] mg of water from the Navy, or 
approximately [3.7]% of the Authority’s total demand, which is approximately [63.6]% and [27.1]% less than the 
amount of water the Authority purchased from the Navy in Fiscal Year [2010] and Fiscal Year [2015], respectively.  
The Authority intends to continue reducing the use of Navy water by repairing leaks and addressing flow and 
pressure issues within the System.  The Authority estimates it will purchase a total of 533 mg of water from the 
Navy in Fiscal Year 2023, and projects it will [increase/reduce] that amount to [___] mg in Fiscal Year 2027.  See 
Table 3 below. 

[Prior to Fiscal Year 2020, the Navy used to set water rates for a full fiscal year and such rates were subject 
to periodic adjustment.  In Fiscal Year 2019, the Navy decreased its rate for purchased water by approximately 10% 
over the rate in Fiscal Year 2018, while the amount of water the Authority purchased from the Navy decreased by 
23% over the amount in Fiscal Year 2018. In Fiscal Year 2020, the Navy [increased/decreased] its rate for 
purchased water by approximately [__]%, while the amount of water the Authority purchased from the Navy 
[increased/decreased] by [__]%. In Fiscal Year 2021, the Navy [increased/decreased] its rate for purchased water by 
approximately [__]%, while the amount of water the Authority purchased from the Navy [increased/decreased] by 
[__]%. In Fiscal Year 2022, the Navy [increased/decreased] its rate for purchased water by approximately [__]%, 
while the amount of water the Authority purchased from the Navy [increased/decreased] by [__]%. [Despite these 
fluctuations, the total annual cost of water purchased from the Navy has remained relatively flat over the last five 
years.] 

Starting in Fiscal Year 2020, the Navy no longer sets water rates for a full fiscal year.  Customers, 
including the Authority, are now required to prepay based on rates initially set by the Navy that may be adjusted on 
a quarterly basis.  Although the Authority has initiated discussions with the Navy to implement “raw water” or 
“bulk” water rates for the Authority’s water purchases, no formal decision has been made.  If the Navy were to 
significantly increase rates, the Authority would expect to reflect those increased rates in its annual rate review by 
the PUC; however, no assurance can be given that the PUC would increase rates sufficient to address all increased 
purchased water costs.  See “REGULATORY ENVIRONMENT – Regulation of Ratemaking.”] 

Water Requirements.  The actual average supply requirement for the Authority’s System during Fiscal 
Years 2018 through 2022 was approximately [14,247] mg; however, actual water billed in the System during the 
same period, based on the Authority’s average water sales, was approximately [5,590] mg, meaning average annual 
unaccounted for (or non-revenue) water in the System during this time period was approximately [61]% of the water 
delivered to the System.  The difference between supply and consumption is due to leakage, malfunctioning 
production and/or customer meters, and water used for line flushing, hydrant tests and maintenance, fighting fires, 
and similar activities.  See also “– Water Loss Control Program – Non-Revenue Water.” 

The following table shows by sources and uses the Authority’s historical water requirements for Fiscal 
Years 2018 through 2022 based on audited billing information, and projected water requirements for Fiscal Years 
2023 through 2027 based on billing data available through [June 30, 2023].  [Projected data reflect, among other 
things, the following:  (i) with respect to Authority production and Navy water purchases, assumptions of annual and 
compounding water loss reductions of 2.0% in Fiscal Year 2020 (adjusted for partial-year implementation of the 
Fiscal Year 2020 rate increase), 2.75% in Fiscal Year 2021, 5% for Fiscal Years 2022 through 2024, and no further 
reduction in Fiscal Year 2025, and initial COVID-19 pandemic-induced changes in water demand patterns based on 
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billing data available through March 2020, ongoing non-revenue water management efforts and prospective military 
realignment requirements; and (ii) with respect to billed water, conservative assumptions from the Five-Year 
Financial Plan, including 5.2% reduction in billed water use for Fiscal Year 2020 relative to Fiscal Year 2019, and 
0.6% reduction in billed water use for Fiscal Year 2021 relative to Fiscal Year 2019.] 

Table 3 
Historical and Projected Water Requirements 

Fiscal Years 2018 through 2027 
(gallons in millions)  

 Historical Projections 
 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 
Sources           
Authority Production(1) 14,219 14,418 14,393 14,030 14,175      
Purchases from Navy(2) 753 582 554 578 476      
Total Sources(3) 14,972 15,000 14,947 14,608 14,651      
           
Uses           
Billed Water(3) 5,759 5,855 5,758 5,340 5,280      
Non-Revenue Water 9,213 9,145 9,189 9,268 9,171      
Total Uses(4) 14,972 15,000 14,947 14,608 14,651      
_______________ 
(1)  [Historical values for Fiscal Years 2018 through 2022 based on the Authority’s water system production reports; Projections for Fiscal 

Years 2023 through 2027 reflect stipulated assumptions of annual and compounding water loss reductions of 2.0% in Fiscal Year 2020 
(adjusted for partial-year (7/12) implementation of stipulated measures), 2.75% in Fiscal Year 2021, 5% for Fiscal Years 2022, 2023 and 
2024, and no further reduction in 2025.  Prospective productions requirements will be impacted by billed water use reductions due to the 
COVID-19 pandemic-induced changes in water demand patterns, the Authority’s ongoing non-revenue water management efforts, 
requirements associated with prospective military realignment, and other uncertain factors.] 

(2)  [Navy water purchase is based on actual purchases through the reported historical period.  Projections for Fiscal Years 2023 through 2027 
assume purchases will be impacted by stipulated assumptions of annual and compounding water loss reductions of 2.0% in Fiscal Year 
2020 (adjusted for partial-year (7/12) implementation of stipulated measures), 2.75% in Fiscal Year 2021, 5% for Fiscal Years 2022, 2023 
and 2024, and no further reduction in Fiscal Year 2025.] 

(3)  [Historical values for Fiscal Years 2018 through 2022 based on audited billing data; Projections for Fiscal Years 2023 through 2027 of 
constant billed volumes reflect conservative assumptions used from Five-Year Financial Plan and 2020 Order.  General and COVID-19 
pandemic-induced changes to water demand patterns include a projected 5.2% reduction in billed water use for Fiscal Year 2020 relative to 
Fiscal Year 2019 levels.  Fiscal Year 2021 billed water usage is projected to be 0.6% lower than Fiscal Year 2019 levels.  Water usage is 
projected to remain just over Fiscal Year 2019 levels, by 0.6%, for the remainder of the forecast.  See “THE AUTHORITY – COVID-19 
Pandemic” and “HISTORICAL AND PROJECTED OPERATING RESULTS – Initial Projected Operating Results – COVID-19 
Assumptions.”  These projections do not incorporate anticipated yet still uncertain increases in billed water volumes associated with 
prospective military realignment.] 

(4) Totals may reflect rounding.   
Source: Guam Waterworks Authority. 

[The Authority estimates water production volumes will be [___] mg and billed water usage will be [___] 
mg for Fiscal Year 2023.  See “HISTORICAL AND PROJECTED OPERATING RESULTS – Projected Operating 
Results.”] 

Water Distribution System.  The Authority’s water distribution system includes an extensive network of 
transmission and distribution pipelines, booster pump stations, reservoirs/tanks and approximately [3,800] fire 
hydrants. 

Pipelines.  The existing piping network comprises approximately 586 miles of ductile iron, polyvinyl 
chloride (“PVC”), cast iron, asbestos cement, and galvanized steel pipe.  Approximately 80 miles of piping is 
documented to have been installed prior to 1980, approximately 246 miles of piping was installed between 1980 and 
2011, and approximately 260 miles of piping has no documented installation date but a significant portion is 
expected to be older piping installed during the Navy period of control.  Up to 15 miles of piping is constructed of 2-
inch diameter or smaller pipe, up to 7.5 miles of which may be constructed of galvanized steel, which is believed to 
be a significant source of System leaks due to the poor corrosion resistance of buried steel pipe and poor 
construction practices.  
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Booster Pump Stations.  The Authority has 28 booster pump stations, all of which are currently in service.  
Twenty of the active booster pump stations are equipped with working emergency generators and eight are served 
by portable generators to ensure continued operation during power failures.  The booster pump stations include 65 
pumps, 92% of which were operational as of August 31, 2023.   

The Authority assessed all water booster pump stations in 2013 and again as part of the 2018 WRMP 
Update (excluding pump stations that have been rehabilitated since 2013) and developed recommendations for 
prioritized upgrades to all systems.  Since the 2013 assessment, 11 booster pump stations have been upgraded, and 
one pump station upgrade is currently in progress. Some of the upgrades have been completed as part of the 
Authority’s on-going capital improvement of water reservoirs. Rehabilitation of other pump stations is still required.  
The scope of the recommended improvements includes pump and mechanical upgrades, site improvements and 
structural and electrical upgrades.  The CIP includes projects for continued upgrades to the existing booster pump 
stations, which will nearly complete the recommended improvements.  Improvements at the booster pump stations 
are intended to improve reliability and increase efficiencies. 

Reservoirs.  The Authority currently has 33 reservoirs, 25 of which are currently in active use having a total 
capacity of 29.2 mg and eight of which are currently off-line pending repair, rehabilitation or replacement having a 
total capacity of 10 mg.  The Authority’s reservoirs are predominantly ground-level reservoirs.  New reservoirs are 
made from concrete while older reservoirs are made from steel.  There are no steel-elevated reservoirs still in service.  
In addition, the Authority has contracts in process for the construction of three additional reservoirs with expected 
total capacity of 7 mg.  Once the three additional reservoirs are completed and repairs are made to the off-line 
reservoirs, the Authority expects to have a total of 36 reservoirs having a total capacity of 46.2 mg. 

The 2011 Court Order required a hydraulic analysis to assess the adequacy and guide the repair, 
rehabilitation, or replacement of some of the Authority’s then-existing water storage reservoirs.  The hydraulic 
analysis determined that some of the then-existing reservoirs should be demolished and replaced with new storage 
reservoirs, and that some of the then-existing reservoirs should be repaired or rehabilitated, which requires storage 
reservoirs to be taken offline and the use of pumped bypasses or temporary storage reservoirs to facilitate repairs.  
Since then, 19 storage reservoirs have been repaired or replaced with new storage reservoirs, and 12 storage 
reservoirs are currently under contract for construction/repair and five storage reservoirs are pending contract 
issuance for construction/repair.  Due to impacts of the on-going military realignment on the construction market on 
Guam, the Authority has requested and the Guam District Court has approved an extension to complete the 17 
storage reservoirs by 2025. See “REGULATORY ENVIRONMENT – Environmental Regulations – 2003 
Stipulated Order and 2011 Court Order.”] 

The Wastewater System  

General.  The Authority provides wastewater services for a portion of Guam’s general population, the 
Andersen Air Force Base, and some U.S. Naval facilities in the northern end of the island.  The main U.S. Naval 
base located in southern Guam is served by its own wastewater collection and treatment system.  For planning 
purposes, Guam is divided into seven wastewater districts based on population distribution and the topography of 
the island: Northern District, Hagåtña, Agat-Santa Rita, Umatac-Merizo, Inarajan, Baza Gardens and Pago Socio.  
The Authority’s wastewater system includes six wastewater treatment plants and an extensive collection system. 

Unlike the Authority’s water system, which serves essentially the entire civilian population of Guam, there 
is a significant percentage of the population that is not served by the Authority’s wastewater system.  This is 
particularly true in the northern area of Guam, where many homes rely on individual septic tanks or other on-site 
disposal systems.  Based on a comparison of the average number of water customers and wastewater customers for 
Fiscal Year 2022, there are approximately 12,753 customers, or approximately 29% of water system customers, that 
do not have sewer service.  

Wastewater Collection Systems 

General. The Authority’s wastewater collection systems consist of approximately 316 miles of gravity 
sewer pipes and force main pipes that collect sewage and transport it to the six wastewater treatment plants.  There 
are 84 wastewater pump stations (all of which were active as of August 31, 2023) with 187 individual pumps (83% 
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of which were operational as of August 31, 2023) and 7,310 manholes.  The older portions of the wastewater 
collection system date back to the 1940s.  Although the majority of the piping material is PVC and asbestos cement, 
the system also includes concrete, iron, clay, and polyethylene plastic.  

System Condition.  The overall condition of the wastewater collection system is fair.  Approximately 30% 
of the piping is constructed of asbestos cement, which has experienced accelerated rates of corrosion in certain 
sections of the system.  Because of the poor condition of such piping, repair or replacement will be necessary for 
most of the asbestos cement piping in the future.  The Authority has completed five projects over the past five years 
to address the asbestos cement piping issues by repairing or replacing approximately [11]% of the asbestos cement 
pipe in the system, and more projects are planned. 

The Authority completed infiltration and inflow analyses and sewer system evaluation surveys (“SSES”) 
for northern, central, and southern wastewater collection service areas, and subsequently initiated repairs of 
identified acute defects and correction of areas of infiltration and inflow.  The Authority completed cleaning and 
CCTV inspections of the system in accordance with the requirements of the 2011 Court Order but maintains an on-
going cleaning and CCTV program for maintenance of the wastewater collection system.  A “hot spots” program 
was established to address areas identified with the SSES and CCTV work as requiring frequent cleaning, such as 
sags in the line.  Intensive maintenance of these “hot spots” will continue until permanent repairs to the lines can be 
completed.  The Authority utilized the information from these surveys, CCTV, and maintenance programs to inform 
capital improvements needed as part of the 2018 WRMP Update.  The CIP includes significant emphasis on 
wastewater collection system repair and rehabilitation. As an example, the Authority recently completed a 
construction contract for the first phase of “hot spot” repairs and has also completed the $30 million cured-in-place-
pipe (“CIPP”) rehabilitation of nine miles of the Northern District sewer interceptor.  Additionally, the Authority 
completed all construction for the two-phases of CIPP rehabilitation of gravity sewer mains from Asan to Hagatna in 
June 2022. 

The 2020 CIP includes projects to rehabilitate or replace collection system elements to reduce the inflow 
into the sewer system and lower the flow rates in the collection system and into the wastewater treatment plants.  
The 2020 CIP also includes projects to rehabilitate wastewater pump stations and includes an ongoing supervisory 
control and data acquisition (“SCADA”) master plan project to provide centralized monitoring and reporting of the 
pump stations.  See “FUTURE SYSTEM CAPITAL REQUIREMENTS – Capital Improvement Program.” 

Wastewater Treatment Plants.  The Authority owns and operates six wastewater treatment plants.  
Previously, the Authority had a seventh wastewater treatment plant, the Baza Gardens Wastewater Treatment Plant 
(the “Baza Gardens WWTP”); however, Baza Gardens WWTP was converted to a pump station and was 
decommissioned in December 2018.  The following section describes the remaining wastewater treatment plants. 

Northern District WWTP.  The Northern District WWTP is one of the Authority’s two largest wastewater 
treatment plants and serves the northern area of Guam.  The facility has an ocean outfall, constructed in 2009, 
consisting of a large diameter pipe extending approximately 1,958 feet away from shore to discharge the treated 
effluent into the Philippine Sea at a depth of approximately 140 feet. The Northern District WWTP was originally 
designed for a capacity of 12.0 mgd; however, the 2011 Court Order currently limits the average daily flow to 9.0 
mgd, and the Northern District WWTP is currently treating approximately 4.87 mgd, or approximately 42% of 
Guam’s treatment capacity. 

The 2011 Court Order mandated that the Northern District WWTP comply with its then-existing National 
Pollutant Discharge Elimination System (“NPDES”) permit.  Accordingly, the Authority completed an upgrade of 
the plant to provide chemically enhanced primary treatment by December 2012 and began to meet its then-existing 
NPDES permit in January 2013. The Authority was in compliance with the 2011 Court Order with respect to the 
Northern District WWTP using chemically enhanced primary treatment.  However, the US EPA subsequently issued 
an NPDES permit for the plant that became effective on June 1, 2013 (the “2013 NDWWTP Permit”), which 
includes secondary treatment standards that the existing facility was unable to meet until a secondary treatment 
process was implemented.  The 2013 NDWWTP Permit expired on May 31, 2018, and the US EPA issued a new 
NPDES permit also requiring secondary treatment standards on January 1, 2020. 
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Construction of a project to upgrade the Northern District WWTP to secondary treatment was completed in 
August 2022.  Project construction cost of approximately $128 million and was primarily funded by the DOD 
through grants issued by the Office of Local Defense Community Cooperation (the “OLDCC”), formerly known as 
the Office of Economic Adjustment.  The Authority has received approximately $138.9 million (approximately 95% 
of the total funding required for the project (inclusive of design, construction, and program/construction 
management) from the DOD, through the OLDCC, for the Northern District WWTP secondary treatment upgrade 
project.  Now that the secondary treatment upgrade is completed, the Northern District WWTP has a capacity of 9.0 
mgd. 

In connection with the U.S. military realignment on Guam, it is expected that a new DOD wastewater 
collection system will be constructed on property owned by the DOD and tied into the Authority’s wastewater 
collection system.  The wastewater will then be conveyed to the Northern District WWTP for treatment and disposal.  
The U.S. military realignment is expected to increase wastewater flows by 1.2 mgd, which would have a significant 
indirect but manageable impact on the Northern District WWTP.  See also “FUTURE SYSTEM CAPITAL 
REQUIREMENTS – U.S. Military Realignment.” 

Hagåtña WWTP.  The Hagåtña wastewater treatment plant (the “Hagåtña WWTP”) is one of the 
Authority’s two largest wastewater treatment plants and serves the central area of Guam.  The facility has an ocean 
outfall, constructed in 2008, consisting of a large diameter pipe extending approximately 2,120 feet away from shore 
to discharge the treated effluent into the Philippine Sea at a depth of approximately 275 feet.  The Hagåtña WWTP 
is designed for a capacity of 12.0 mgd, and is currently treating approximately 4.5 mgd, or approximately 39% of 
Guam’s treatment capacity. 

The 2011 Court Order mandated that the Hagåtña WWTP comply with its then-existing NPDES permit.  
Accordingly, the Authority completed interim treatment improvements in 2013 and an upgrade of the plant to 
provide chemically enhanced primary treatment in 2014.  The Authority is currently in compliance with the 2011 
Court Order with respect to the Hagåtña WWTP.  However, the US EPA subsequently issued an NPDES permit for 
the plant that became effective on June 1, 2013 (the “2013 Hagåtña Permit”), which includes secondary treatment 
standards that the existing facility is unable to meet until a secondary treatment process is implemented.  The 2013 
Hagåtña Permit expired on May 31, 2018, and the US EPA issued a new NPDES permit also requiring secondary 
treatment standards on January 1, 2020 (the “2020 Hagåtña Permit”).  The Authority and the US EPA have 
negotiated but not yet formalized a partial secondary treatment compliance schedule for the Hagåtña WWTP.  The 
2020 CIP and forthcoming five-year capital improvement program for Fiscal Years 2025 through 2029 (the “2025 
CIP”) will not include the secondary treatment upgrade project at Hagåtña WWTP as the Authority expects to 
obtain a [full] compliance schedule that will permit it to delay implementation of the secondary treatment 
requirements until after the provisions and capital requirements of the 2011 Court Order have been satisfied.  See 
also “REGULATORY ENVIRONMENT – Consent Decree.”  The Authority estimates that the design and 
construction necessary to satisfy the secondary treatment requirements will take approximately five years, and the 
cost of upgrading the Hagåtña WWTP will be approximately $208 million (in 2017 dollars). 

Agat-Santa Rita WWTP.  The construction of a new Agat-Santa Rita wastewater treatment plant (the 
“Agat-Santa Rita WWTP”) was completed in 2018.  The Agat-Santa Rita WWTP has a design flow rate of 1.6 
mgd during dry weather and 9.3 mgd during wet weather.  The current average daily flow through Fiscal Year 2023 
is 1.62 mgd.  The effluent from the plant is sent through a combined outfall shared with the U.S. Navy’s Apra 
Harbor wastewater treatment plant and discharged to the ocean through the Tipalao Bay outfall.  The outfall 
terminates at a diffuser located approximately 1,600 feet from shore at a depth of 125 feet.  Flow from the recently 
closed Baza Gardens WWTP is treated at the Agat-Santa Rita WWTP.  The US EPA issued a new NPDES permit 
for the Agat-Santa Rita WWTP in November 2017, which included secondary treatment standards, and the 
Authority has been in full compliance with the permit since May 2017. 

Umatac-Merizo WWTP.  The Umatac-Merizo wastewater treatment plant (the “Umatac-Merizo WWTP”) 
is located between the villages of Umatac and Merizo.  An upgrade to the Umatac-Merizo WWTP was completed in 
January 2020 and included improvements to the aeration basin and overland percolation fields, as well as new pump 
station, upgrades to the existing pump station, a new effluent storage tank and disinfection facility.  The plant has a 
permitted capacity of 0.6 mgd and a current average daily flow through Fiscal Year 2023 of 0.53 mgd.  Treated 
effluent is discharged to the Toguan River.  In November 2019, the US EPA issued a new NPDES permit that 
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requires reduction of phosphorous in the plant’s discharge.  However, the Authority does not expect to meet the 
permit limits for phosphorous at certain times of the year.  The Authority expects to conduct studies of plant effluent 
constituents, phosphorous levels in the effluent at different times of the year and phosphorous removal rates now 
that the upgrade has been completed.  Actual phosphorous removal capabilities of the upgraded plant, and potential 
additional removal methods and associated facilities will be ascertained following observation and testing of 
treatment plant performance in the years ahead. 

Inarajan WWTP.  The Inarajan wastewater treatment plant (the “Inarajan WWTP”) is located north of the 
village of Inarajan.  The Inarajan WWTP has a design capacity of 0.19 mgd, less than 1% of the Authority’s 
wastewater treatment capacity, and the current daily flow is 0.11 mgd.  Treated effluent is discharged to percolation 
basins.  The Inarajan WWTP is not subject to a NPDES permit because the facility does not discharge to surface 
waters and is currently in compliance with applicable discharge requirements. 

Pago Socio WWTP.  The Pago Socio wastewater treatment plant (the “Pago Socio WWTP”) is the 
smallest wastewater treatment plant owned and operated by the Authority, providing less than 1% of the Authority’s 
wastewater treatment capacity.  The Pago Socio WWTP does not discharge to surface water; influent is treated in a 
centralized septic tank and effluent is disposed via leach fields.  The Pago Socio WWTP is not subject to an NPDES 
permit because the facility does not discharge to surface waters and is currently in compliance with applicable 
discharge requirements.  The Authority plans to convert the Pago Socio WWTP to a pump station, abandon the plant 
and transfer the influent wastewater to the Hagåtña WWTP.  The project is part of the CIP and is expected to be 
completed in 2025. 

See also “REGULATORY ENVIRONMENT – Environmental Regulations – Compliance with the CWA – 
Wastewater System” and “FUTURE SYSTEM CAPITAL REQUIREMENTS.” 

One-Guam Initiative 

In 2016, the Authority, the CCU, Naval Facilities Engineering Command Marianas and Joint Region 
Marianas executed a memorandum of understanding (the “2016 MOU”) to explore mutually beneficial opportunities 
for partnering and integration of the water and wastewater utility systems (the “One-Guam Initiative”).  The 2016 
MOU establishes objectives relating to the implementation of water and wastewater utility service solutions devised 
to address the projected additional requirements and/or recapitalization efforts needed. 

As a proof-of-concept for the One-Guam Initiative, the Navy granted a license to the Authority to operate 
the Navy-owned Tumon Maui Well in 2016, and the Authority agreed to provide a service connection for the 
planned Marine Corps base from the Authority’s northern water distribution system.  The Authority has been 
successfully operating the well and passing all quarterly inspections for operations and maintenance to the Navy 
standards, and the Navy has renewed the license annually since 2017.  See “– The Water System – Water Supply.”   

In 2019, the Navy granted another license to the Authority to operate the Navy-owned Agafa Gumas well.  
The license is expected to last five years. 

The One-Guam Initiative continues to be a vehicle through which the Navy and the Authority achieve 
coordinated cooperation for utility operations, training, and capital improvements.  The Authority and the Navy are 
currently discussing reservoir interconnections at key locations, joint drought response and management efforts, and 
a combined hydraulic model as the next integration and inter-operability initiatives.  There have also been several 
shared training sessions amongst the respective staff of each entity, and a commitment to further pursue such 
activity going forward.  Most recently, the Authority and the Navy executed a Memorandum of Agreement to 
Address the Co-Management and Protection of the Northern Guam Lens Aquifer on October 21, 2022 with the 
stated objective of sustaining and improving the NGLA observation well system to protect Guam’s sole source 
aquifer, which serves both DOD and GWA water systems.  In July 2023, an Intergovernmental Support Agreement 
for Water and Wastewater Goods and Support Services was executed, documenting mutual assistance provided in 
the aftermath of Typhoon Mawar which struck Guam on May 24, 2023.  The Navy and the Authority continue to 
work on the development of an updated utility services agreement which is expected to be finalized in mid-2024. 
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Largest Customers 

The following two tables show the Authority’s 10 largest water customers and wastewater customers, 
respectively, by revenue for Fiscal Year 2022. 

Table 4 
Ten Largest Water Customers 

for Fiscal Year 2022 

Customer Name 
Annual 

Revenue 

Percent of 
Annual  

Gross Revenue 
1. DEPARTMENT OF EDUCATION(1) $ 3,025,016 4.47% 
2. GUAM POWER AUTHORITY 1,367,507 2.02 
3. ONWARD BEACH RESORT GUAM INC 926,352 1.37 
4. HOTELS OF THE MARIANAS INC 698,265 1.03 
5. PACIFIC ISLANDS CLUB 692,049 1.02 
6. HYATT REGENCY GUAM 587,923 0.87 
7. MDI GUAM CORPORATION 575,015 0.85 
8. THE WESTIN RESORT GUAM 570,665 0.84 
9. UNIVERSITY OF GUAM 567,192 0.84 
10. TANOTA DEVELOPMENT LLC 564,338 0.83 

Total(2): $ 9,574,322 14.16% 
_______________ 
(1)  Includes all 41 public schools and administrative and support facilities. 
(2)  Total may reflect rounding.   
Source: Guam Waterworks Authority. 

Table 5 
Ten Largest Wastewater Customers 

for Fiscal Year 2022 

Customer Name 
Annual 

Revenue 

Percent of 
Annual  

Gross Revenue 
1. AIR FORCE DOD $ 4,872,082 14.40% 
2. NAVY DOD 1,406,283 4.16 
3. DEPARTMENT OF EDUCATION(1) 1,818,678 5.37 
4. GERSHMAN, BRICKNER & BRATTON, 

INC. (GBB) 
1,012,634 2.99 

5. GUAM POWER AUTHORITY 827,803 2.45 
6. HOTELS OF THE MARIANAS INC 742,859 2.20 
7. HYATT REGENCY GUAM 627,598 1.85 
8. THE WESTIN RESORT GUAM 607,455 1.79 
9. TANOTA DEVELOPMENT LLC 603,869 1.78 
10. ONWARD BEACH RESORT GUAM INC 580,981 1.72 

Total(2): $ 13,100,241 38.71% 
_______________ 
(1)  Includes all 41 public schools and administrative and support facilities.   
(2)  Total may reflect rounding.   
Source: Guam Waterworks Authority. 
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New Water and Sewer Installations 

The following two tables summarize the new water installations and new sewer installations, respectively, 
for the Fiscal Years 2018 through 2022. 

Table 6 
New Water Installations 
Fiscal Years 2018-2022 

Customer Type 2018 2019 2020 2021 2022 
Residential 288 252 223 310 330 
Irrigation 0 0 0 0 0 
Hotel 0 0 0 0 0 
Government 2 2 1 0 1 
Federal 0 0 0 0 0 
Commercial 23 24 5 7 9 
Golf Course 0 0 0 0 0 
Agricultural 2 4 0 3 6 

Total 315 282 229 320 346 
_______________ 
Source: Guam Waterworks Authority. 

Table 7 
New Sewer Installations 
Fiscal Years 2018-2022 

Customer Type 2018 2019 2020 2021 2022 
Residential 75 73 63 65 60 
Hotel 0 0 0 0 0 
Government 0 0 0 0 2 
Federal 0 0 0 0 0 
Commercial 6 8 2 4 3 

Total 81 81 65 69 65 
_______________ 
Source: Guam Waterworks Authority. 

System Development Charges 

Public Law 26-164, enacted in 2003, required the Authority to develop and implement Water and Sewer 
System Development Charges (“System Development Charges” or the “SDCs”).  After approval by the CCU and 
the PUC, the SDCs were implemented in March 2010.  SDCs are one-time fees assessed on each user connecting 
property to the Authority’s water or wastewater systems, as applicable, for the first time or on each builder if the 
density of development on an existing connection is increased.  SDCs are payable at the time of construction 
permitting; however, certain qualified residential customers are allowed to amortize SDCs over a specified time 
period.  Although SDCs may vary depending on water meter size, a typical combined water and wastewater SDC for 
a new residential connection is $5,600, and a typical combined water and wastewater SDC for a new commercial 
connection is $14,002 for a 1-inch meter size.   

Revenues generated by SDCs are not included in the Revenues pledged under the Indenture but are to be 
applied to the costs associated with the construction, expansion, upgrading and repair of water and wastewater 
facilities resulting from such connections or to pay the principal of, interest on and other financing costs related to, 
debt obligations incurred by or on behalf of the Authority.   
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The following table sets forth SDC revenues billed by the Authority for the Fiscal Years 2018 through 2022.  

Table 8 
Water and Sewer System Development Charges  

Fiscal Years 2018-2022 

2018 2019 2020 2021 2022 
$ 1,070,985 $ 885,513 $ 756,338 $ 1,596,459 $ 1,245,361 

_______________ 
Source: Guam Waterworks Authority. 

The Authority expects to pay for a portion of the CIP with revenues generated from the SDC. See 
“FUTURE SYSTEM CAPITAL REQUIREMENTS – Capital Improvement Program” and APPENDIX B – 
“FINANCIAL STATEMENTS FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2022,” Note [__].   

Water Loss Control Program 

Non-Revenue Water.  One of the Authority’s continuing challenges is reducing the level of the System’s 
non-revenue water. Non-revenue water is defined by the American Water Works Association as “unbilled 
authorized consumption (e.g., water for firefighting and flushing), plus apparent losses (e.g., customer meter 
inaccuracies, unauthorized consumption and systematic data handling errors), plus real losses (e.g., system leakage 
and storage tank overflows).”  In other words, non-revenue water is the difference between the amount of water put 
into the distribution system and the amount of water billed to customers.   

[The Authority’s level of non-revenue water for Fiscal Year 2022 was approximately 61%, with 59% being 
attributable to real losses.]  The Authority was concerned that faulty customer meters have resulted in under-
reporting of actual water sales and faulty production meters have resulted in over-reporting of actual water 
production. Replacement of the specific model of failing customer meters was completed in July 2021.  Reducing 
the level of non-revenue water is a priority for the Authority and, as set forth in the 2018 WRMP Update, the 
Authority has established a short-term goal of reducing non-revenue water to [40]% by [2024] and a long-term goal 
of reducing non-revenue water to [20]% by [2037]. 

One component of properly assessing the Authority’s non-revenue water is appropriate data collection and 
handling.  Prior to 2012, the Authority relied primarily on financial data (production and sales) to determine water 
loss.  In 2012, the Authority began using the water audit methodology outlined by the American Water Works 
Association, known as the M36 Water Audits and Loss Control Programs.  Use of the M36 water audit process has 
enabled the Authority to properly collect and record financial and operational data necessary to determine accurate 
water loss.  While the overall non-revenue water percentage has not decreased significantly, the Authority has used 
the refined data to identify other issues affecting non-revenue water (such as authorized but unbilled consumption) 
and to better understand the amount of real losses.  The Authority intends to use this data to drive the components of 
its water loss control program, as further described below. 

Components of Water Loss Control Program.  With the goal of reducing the level of the System’s non-
revenue water, the Authority initially focused on a project-based approach, completing leak detection projects and 
training personnel to sustain an ongoing leak detection program.  Although significant improvements were made, the 
age and condition of the System continued to impact the level of non-revenue water.  The Authority has now shifted 
its focus from a project-based approach to a process-based approach through its water loss control program (the 
“Water Loss Control Program”).  The Water Loss Control Program includes efforts to reduce leak repair times, 
enhance and sustain a leak detection program, install master meters and create district metered areas, realign 
pressure zones, and enhance its ongoing line replacement program, each of which are further described below. 

Leak Repair.  One of the main sources of non-revenue water (water loss) is water leaks in the System.  
Leak repair has been a priority for the Authority.  The Authority has added personnel to deploy more leak repair 
crews, and increased available equipment resources, including contracted equipment services, to improve response 
and repair times.  In the past five years, the Authority has reduced its daily leak repair work order backlog by more 
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than [95]%, from [over 330] open work orders per day in 2018 to fewer than [15] open work orders per day in 2023 
through June 30, 2023.  

Leak Detection Program.  In 2019, the Authority augmented a leak detection program that was originally 
implemented in 2012 to find and repair leaks in the distribution system.  Additional staff, updated and additional 
equipment, and training were allocated to the program in 2019.  In addition, the Authority expanded its tools through 
the use of remote (satellite) leak detection, in a year-long pilot test, to evaluate the efficacy of this [new] technology 
to detect leaks in portions of the distribution system for which the Authority may not have documentation for 
existing water lines (e.g., former military installations).  Continued development of the leak detection capabilities, 
used in conjunction with other components of the Water Loss Control Program, such as district metered areas, have 
enhanced the Authority’s ability to conduct water loss reduction campaigns.  The Authority currently has two full-
time leak detection teams with additional equipment and training, and expects to have a third full-time leak detection 
team in Fiscal Year 2024.  

Master Meters and District Metered Areas. In 2014, the Authority initiated a program to install master 
meters in the distribution system to help identify water use and water loss.  By 2016, the Authority had only 
installed approximately seven master meters, or approximately 10% of the planned amount.  The Authority 
experienced many challenges with completing the master meter installations as originally planned and subsequently 
redirected its efforts.  The planned master meter installations are now part of the Pressure Zone Realignment Plan, as 
further described herein.  See “– Pressure Zone Realignment” below.    

In 2019, the Authority initiated a pilot test to reduce water losses using master meters at discrete areas to 
track supply and consumption and to identify significant differences between them.  The Authority used master 
meters at three distinct and easily isolated areas (each, a “District Metered Area”).  Using the master meters that 
had been installed in each District Metered Area, the Authority compared water supply data and customer 
consumption to identify leaks and focus its leak detection efforts.  The results of the pilot test indicated that in these 
three District Metered Areas, reduction in water loss ranged from 30% to 61% with an average of 45% across all 
three District Metered Areas.  In March 2021 the Authority completed a Water Loss Control Analytical Study which 
recommended full implementation of 36 District Metered Areas throughout the Authority’s distribution system with 
a comprehensive permanent leak detection program. In July 2021, the Authority engaged a contractor for the island-
wide implementation of District Metered Areas [and technical assistance with standing up the recommended leak 
detection campaigns and loss control program].  The Authority is currently at the end of the second year of the 
implementation program and has completed 21 of 36 District Metered Areas with  plans to complete the remaining 
15 District Metered Areas by 2025.   The Authority is monitoring flows and conducting leak detection surveys in all 
but one of the established District Metered Areas. The additional District Metered Areas will be established as work 
on the installation of metering equipment proceeds under the Pressure Zone Realignment program. See “– Pressure 
Zone Realignment” below. 

Pressure Zone Realignment.  In 2015, the Authority developed a Pressure Zone Realignment Plan (the 
“Pressure Zone Realignment Plan”) focused on enhancing the distribution system and improving service delivery 
by aligning service areas to the appropriate service pressures through the creation and/or adjustment of pressure 
zones within the distribution system.  Pressure zone realignment is expected to improve service pressures throughout 
the island, which would contribute to reduced water loss by minimizing background leaks caused by overpressure in 
certain water service areas.  The design of improvements to implement the Pressure Zone Realignment Plan, 
including the integration of master meter installations where appropriate, was completed in 2019.  A construction 
bid was issued in 2019 and the construction contract for the first phase of the improvements was awarded in March 
2020. As of July 2023, construction of the first phase is 77% complete.  Phase 2 design work is 100% complete and 
the construction bid package is currently being prepared.  Phase 3 design work is 50% complete. 

Line Replacement Program.  The Authority initiated a line replacement program in 2012.  To date, the 
Authority has replaced approximately [21] miles of line in [four] phases.  [A fifth phase, which will replace 
approximately 7.25 miles of line, is pending.]  In addition to this line replacement program, the 2020 CIP includes 
approximately $20 million for replacing asbestos cement pipes and 2-inch galvanized pipes. The Authority has two 
multi-year, task-order-based design contracts for these water line replacement programs currently pending 
finalization.  One additional design contract will be awarded pending approval by the PUC. 
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Production Meters.  Production meters record the volume of groundwater pumped into the System.  
However, faulty production meters have resulted in under- and over-reporting of water production, which impacts 
non-revenue water calculations.  In 2017, the Authority initiated a project to verify production meter performance 
and to develop plans to replace failed and underperforming meters at the Authority’s groundwater well sites.  [The 
Authority issued a contract in April 2020 to replace production meters and above-ground piping at 30 of 60 wells 
identified as needing meter replacements.  The project was completed in 2023.  Contracts have not yet been awarded 
for the remaining 30 wells. 

2020 and 2022 Orders.  In February 2020, the PUC issued a rate decision and order in the Authority’s 2020 
Five-Year Financial Plan, identifying several efforts the Authority needed to make to address water loss.  The 2020 
Order identified specific targets and objectives regarding water loss reduction for the next five years, including: (i) 
accelerating planned water line replacements, implementation of district metering areas and other high priority 
measures; (ii) continuing to work with water loss experts to identify implementable loss reduction measures and 
appropriate reduction targets; (iii) providing annual reports to the PUC on the Water Loss Control Program results 
achieved; and (iv) documenting water loss expectations of 2% of Fiscal Year 2019 production in Fiscal Year 2020 
(adjusted for partial year implementation) and 2.75% in Fiscal Year 2021.  The Authority has complied with items (i) 
through (iii), including the completion of a Water Loss Control Analytical Study in March 2021, which was 
submitted as part of the Comprehensive Review and Update filing that was also required by the 2020 Order.  See 
“THE AUTHORITY – The 2020 Order - Five Year Financial Plan and Rate Application – Fiscal Years 2020-2024.” 

In September 2022, the PUC issued a superseding order which required the Authority to proceed with the 
projects identified in the Water Loss Control Analytical Study, and provide semi-annual reports on the status of 
implementation of the District Metered Areas and water loss control initiatives, essentially superseding items in the 
2020 Order listed as (iii) and (iv) above.  

Customer Meters Replacement Program 

While production meters record the amount of water put into the distribution system, customer meters 
record the amount of water billed to customers.  Properly functioning and reliable customer meters are critical to 
collecting correct revenues and assessing non-revenue water levels.  [In the past, the][The] Authority has 
experienced challenges with its customer meters, which have impacted its revenues and non-revenue water levels. 

Prior to 2005, the Authority used manual read meters and experienced problems with consistently 
collecting revenues without reliably read meters.  In 2005, the Authority began replacing its manual read meters 
with Metron-Farnier radio read meters, which could be read remotely based on a signal sent from the transmitter 
attached to each meter.  Shortly after the initial replacements, the Authority experienced large-scale failure of its 
Metron-Farnier meters, which impacted the Authority’s billing and revenue collection. The Authority began 
replacing the Metron-Farnier meters with various models of Badger Meter radio read meters in 2012.  Between 2012 
and 2015, the Authority replaced approximately 35,000 meters (the “2012 Replacement Program”).  The 2012 
Replacement Program resulted in more accurate and timelier meter reads for monthly billing, and for Fiscal 
Years 2013, 2014 and 2015, the Authority was able to consistently meet projected sales and revenues. 

In 2016, a small percentage of customer accounts showed low to no water consumption as compared to 
previous usage.  The Authority conducted a random sampling of accounts and determined that the irregular 
consumption patterns were due primarily to a recurring defect in an internal part of one particular model of the 
Badger Meter meters (the “Model LP”).  The Authority established a targeted replacement program and began 
replacing the Model LP meters in 2017.  The Authority completed the replacement of over 30,000 Model LP meters 
in July 2020. The meters currently used by the Authority, no longer include the Model LP meters.  Meters in service 
now have been tested in accordance with American Water Works Association performance standards, and are 
currently meeting such performance standards. 

The Authority has implemented business processes to better identify and respond to problematic meters.  
The Authority has a meter test facility where it can, among other things, conduct regular quality control tests of the 
Authority’s meter inventory prior to field deployment, verify proper meter operation, validate billing disputes, and 
provide verification to substantiate warranty claims on meters that may have prematurely failed during the warranty 
period, which may result in the replacement of such meters by the manufacturer at no additional cost to the ratepayer. 
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Rates and Charges 

General.  The Authority and the CCU establish water and wastewater rates and charges and present them to 
the PUC for regulatory review and approval.  Generally, PUC approval of a proposed rate plan includes an annual 
true-up analysis to evaluate the necessary level of rate adjustment based on actual financial performance; therefore, 
while the PUC may approve a rate plan, annual rate adjustments are typically subject to the results of the true-up 
analysis.  In connection with the 2020-2024 rate plan, the PUC made an exception to this process by not requiring a 
true-up analysis with respect to the rate adjustment for Fiscal Year 2021, however, a true-up analysis was ordered 
for Fiscal Year 2024. A hearing to review the Fiscal Year 2024 rate request is scheduled for September 2023. 

The Authority is in the process of preparing the five-year financial plan for Fiscal Years 2025 through 2029 
(the “2025 Five-Year Financial Plan”). Information from the 2018 WRMP Update will be used to develop the 
2025 CIP that will be an integral part of the 2025 Five-Year Financial Plan. The Authority anticipates that proposals 
to update the rate design and to implement a customer assistance program will likely be included in the 2025 Five-
Year Financial Plan. 

See “HISTORICAL AND PROJECTED OPERATING RESULTS – Projected Operating Results – 2020-
2024 Rate Plan.” 

Water Rates.  The Authority’s water rates consist of a base monthly water charge (the “base rate”) that 
varies according to meter size and a volumetric charge based on water consumption.  Residential customer 
volumetric rates consist of a “lifeline rate” for monthly usage of up to 5,000 gallons, and a “non-lifeline rate” for 
monthly usage above 5,000 gallons.  Approximately 52% of the Authority’s residential customers use less than 
5,000 gallons per month and only pay the lifeline rate.  Water rates for commercial/government and 
agriculture/irrigation have the same rate structure for basic monthly water charges.  Volumetric charges consist of a 
uniform rate per 1,000 gallons for commercial/government customers and another uniform rate per 1,000 gallons for 
agriculture/irrigation customers.  Adjustments to the lifeline rate are only allowed when the Authority’s cost of 
service increases by 20% following the year of the most recent adjustment to the lifeline rate.   

Wastewater Rates.  The Authority’s wastewater rates consist of a flat monthly rate for residential 
customers and a volume-based rate for commercial, government and federal customers.  The volume charged is 80% 
of water consumption.   

Legislative Surcharge.  A “legislative surcharge” or “retirement benefits surcharge” is assessed on the 
portion of water and wastewater bills subject to the non-lifeline rate.  Revenues from the legislative surcharge are 
used to pay retiree benefits.  The legislative surcharge is subject to an annual true-up that adjusts the charge to match 
the actual retiree benefit cost.  The current legislative surcharge is 3.6% and revenues from such surcharge in Fiscal 
Year 2022 were approximately $3.01 million. 

Historical Rate Plans.  Between April 2004 and October 2017, the Authority adjusted its basic and non-
lifeline water and wastewater rates 14 times.  Since 2009, the Authority has successfully filed two rate petitions, the 
2009-2013 rate plan and the 2014-2018 rate plan, both of which were approved by the CCU and the PUC.  The 
2009-2013 rate plan included proposed scheduled rate increases for base, lifeline and non-lifeline water and 
wastewater rates for Fiscal Years 2009 through 2013.  The 2009-2013 rate plan had a compounded rate increase 
through Fiscal Year 2013 of 47.5%.  The PUC approved and implemented all proposed scheduled rate increases for 
Fiscal Years 2009 through 2013.  The 2014-2018 rate plan included proposed scheduled rate increases for base, 
lifeline and non-lifeline water and wastewater rates for Fiscal Years 2014 through 2018.  The 2014-2018 rate plan 
had a compounded rate increase through Fiscal Year 2018 of 65.1%.  The PUC approved and implemented the 
proposed scheduled rate increases for Fiscal Years 2014, 2015, 2016 and 2018, and approved and implemented a 
lower rate increase than the proposed amount in Fiscal Year 2017. 

2020-2024 Rate Plan.  Pursuant to the 2020 Order, the Authority increased the base rate and non-lifeline 
rate for water and wastewater by 5.0% in Fiscal Year 2020 (effective March 1, 2020) and by 5.0% in Fiscal Year 
2021 (effective October 1, 2020).  The lifeline rate did not change for Fiscal Year 2020 and Fiscal Year 2021.  The 
Fiscal Year 2021 rates were not subject to a true-up analysis.  Pro forma base rate, lifeline rate and non-lifeline rate 
increases for water and wastewater for Fiscal Years 2022, 2023 and 2024 were subject to the PUC’s Comprehensive 

CCU Regular Board Meeting, September 27, 2023 - GWA

316



 

40 

Review and Update. The Authority timely submitted the required analytical studies on March 31, 2021 and the 
Comprehensive Review and Update and updated financial model on May 1, 2021, as ordered by the PUC. As the 
PUC did not act until September 22, 2022, rate increases did not occur in Fiscal Year 2021. [The PUC approved a 
5.5% non-lifeline rate increase for Fiscal Year 2023 and Fiscal Year 2024; the Fiscal Year 2024 rate adjustment was 
subject to a true-up analysis. The Fiscal Year 2024 true-up projection was submitted on June 1, 2023 and the PUC 
hearing is scheduled for September 26, 2023.]  See “THE AUTHORITY – The 2020 Order.”  For a discussion of 
projected future rate increases, see “HISTORICAL AND PROJECTED OPERATING RESULTS –Projected 
Operating Results – 2020-2024 Rate Plan.” 

The Authority expects to use revenues generated by the rate adjustments pursuant to the 2020-2024 rate 
plan to finance CIP projects, to ensure compliance with the Rate Covenant and the DSCR Policies, and to allow for 
more gradual increases in the Authority’s rates in the future, thereby minimizing sudden rate increases for the 
Authority’s ratepayers to the extent possible.  

Rate Adjustments.  The following table sets forth the Authority’s rate adjustments, their effective dates, 
and principal reasons for such adjustments since April 2004. 
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Table 9 
Summary of Rate Adjustments Approved Since April 2004(1) 

Effective Date 
Rate Adjustment 

Principal Reason for Adjustment Water Wastewater 
April 1, 2004 7.50% 7.50% Base rate increase for funding 2003 Stipulated Order projects. 
October 14, 2004 6.50% 6.50% Rate increase by PUC for funding 2003 Stipulated Order projects. 
February 1, 2006 3.00% 3.00% Future financial and legal obligations.   
September 1, 2007 14.24% 14.24% Debt service for the 2005 Bonds. 
April 1, 2009 6.60% 6.60% Base rate increase because of increases in power and water purchases 

costs. 
August 1, 2009(2) 14.00% 14.00% Base rate increase to enable sufficient net revenues in order to meet 

relevant debt service coverage policies and Indenture requirements. 
October 1, 2010 8.00% 8.00% Base rate increase to cover employees’ health insurance, cost of 

living allowance and property insurance. 
October 1, 2011 12.77% 12.77% Base rate increase to enable sufficient net revenues in order to meet 

relevant debt service coverage policies and Indenture requirements. 
February 1, 2013(2) 6.10% 6.10% Base rate increase to enable sufficient net revenues in order to meet 

relevant debt service coverage policies and Indenture requirements. 
November 1, 2013 15.00% 15.00% Base rate increase to finance projects required under 2011 Court 

Order and to enable sufficient net revenues in order to meet relevant 
debt service coverage policies and Indenture requirements. 

December 1, 2014 14.50% 14.50% Base rate increase to enable sufficient net revenues in order to meet 
relevant debt service coverage policies and Indenture requirements. 

October 1, 2015 16.50% 16.50% Base rate increase to enable sufficient net revenues in order to meet 
relevant debt service coverage policies and Indenture requirements. 

October 1, 2016(2) 3.50% 3.50% Base rate increase to enable sufficient net revenues in order to meet 
relevant debt service coverage policies and Indenture requirements.  
The PUC approved a 7% increase, but the Authority reduced the 
increase to 3.5% after true-up. 

October 1, 2017 4.00% 4.00% Base rate increase to enable sufficient net revenues in order to meet 
relevant debt service coverage policies and Indenture requirements. 

March 1, 2020 5.00% 5.00% Base rate increase for funding remaining 2011 Court Order projects 
and planned CIP, and to meet relevant debt service coverage policies 
and Indenture requirements.  

October 1, 2020 5.00% 5.00% Base rate increase for funding planned CIP, and to meet relevant debt 
service coverage policies and Indenture requirements. 

October 1, 2022 5.50% 5.50% Base rate increase for funding planned CIP, and to meet relevant debt 
service coverage policies and Indenture requirements. 

_______________ 
(1) Covers base and non-lifeline rate water and wastewater rate adjustments only. 
(2) In August 2009, February 2013 and October 2016, the lifeline rate was also increased.  Adjustments to the lifeline rate are only allowed 

when the Authority’s cost of service increases by at least 20% following the year of the most recent adjustment to the lifeline rate.  See  
“ – Water Rates.” 

Source: Guam Waterworks Authority. 

Billing, Collections and Enforcements  

The following three tables show a comparison of the Authority’s typical monthly water, wastewater and 
combined water and wastewater bills, respectively, for selected residential, commercial and large commercial usage 
levels to bills charged by other water and wastewater utilities [based on available data from March 2020 and prior to 
the impacts of the COVID-19 pandemic].  Based on this available data, on average, approximately [53]% of 
residential customers use 5,000 gallons or less each month and qualify for the lifeline rate. 
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Table 10 
Typical Monthly Water Bills(1)  

Utility 

5,000 gal/mo. 
Residential 

(3/4” meter)(1) 

7,500 gal/mo. 
Residential 

(3/4” meter)(2) 

35,000 
gal/mo. 

Commercial 
(1” meter) 

1,200,000 
gal/mo. 
Large 

Commercial 
(4” meter) 

Guam Waterworks Authority $ 40.82 $ 78.98 $ 563.81 $ 18,450.14 
American Samoa Power Authority 34.61 44.31 159.06 4,947.21 
City and County of Honolulu Board of Water Supply 29.37 43.43 185.77 6,022.42 
Commonwealth Utilities Commission – Saipan(3) 35.10 48.75 224.06 9,853.09 
County of Hawaii Department of Water Supply(4) 34.60 44.53 176.50 5,135.55 
County of Kauai Department of Water 46.90 59.03 203.10 6,093.25 
County of Maui Department of Water Supply 30.05 39.80 213.75 7,413.50 
Palau Public Utilities Corporation 7.95 24.18 227.15 7,788.00 
_______________ 
(1)  [Based on available data from [Month Year].] The Authority’s data based on Fiscal Year 2022 rates. 
(2)  [County of Hawaii and County of Maui are based on use 5/8-inch meters (the predominant meter size for single-family residences).] 
(3) [Includes a water electric charge.] 
(4)  [Includes a power cost charge that increased from $1.85 in 2015 to $1.96 in June 2019.] 
Source: Guam Waterworks Authority. 

Table 11 
Typical Monthly Wastewater Bills(1) 

Utility 

Residential  
5,000 

gal/mo.(2) 

Residential  
7,500 

gal/mo.(2) 

Commercial 
35,000 

gal/mo.(2) 

Large 
Commercial 
1,2000,000 
gal/mo.(2) 

Guam Waterworks Authority(3) $ 27.54 $ 27.54 $ 235.25 $ 19,662.45 
American Samoa Power Authority(4) 24.97 24.97 124.37 3,432.97 
City and County of Honolulu Dept. of 

Environmental Services(5) 96.07 105.33 463.24 14,784.80 
Commonwealth Utilities Commission – Saipan(6) 24.29 34.79 185.21 6,056.46 
County of Hawaii Department of Environmental 

Management 35.00 35.00 162.25 5,696.00 
County of Kauai Department of Public Works(7) 60.09 60.09 127.95 13,366.70 
County of Maui Department of Environmental 

Management(8) 55.00 66.25 256.50 12,856.10 
Palau Public Utilities Corporation 1.95 16.80 207.90 7,128.00 
_______________ 
(1)  [Based on available data from [Month Year].] The Authority’s data based on Fiscal Year 2022 rates. 
(2)  [Value shown is metered water consumption.  The Authority and City and County of Honolulu base sewer bills on 80% of metered water 

consumption.] 
(3)  [Assumes use of commercial 1 rate for Commercial Customer and commercial 2 rates for the Large Commercial customer.] 
(4)  [Includes the American Samoa Power Authority groundwater protection fee.] 
(5)  [Assumes total suspended solids of 600 mg/L for the Large Commercial (hotel with restaurant).] 
(6)  [Includes a wastewater electric charge.] 
(7) [Assumes use of group I commercial rate for the Commercial Customers and hotel with restaurant rate for Large Commercial customers.] 
(8)  [Assumes a single meter Commercial/Government/Religious rate for Commercial and single meter hotel rate for Large Commercial 

customers.] 
Source: Guam Waterworks Authority. 

CCU Regular Board Meeting, September 27, 2023 - GWA

319



 

43 

Table 12 
Typical Monthly Water and Wastewater Bills(1) 

Utility 
Residential  

5,000 gal/mo. 
Residential  

7,500 gal/mo. 

Commercial 
35,000 
gal/mo. 

Large 
Commercial 
1,2000,000 

gal/mo. 
Guam Waterworks Authority  $ 68.36 $ 106.52 $ 799.06 $ 38,112.59 
American Samoa 59.58 69.28 283.43 8,380.18 
City and County of Honolulu 125.44 148.76 649.01 20,807.22 
Commonwealth Utilities Commission – Saipan 59.39 83.54 409.27 15,909.55 
County of Hawaii 69.60 79.53 338.75 10,831.55 
County of Kauai 106.99 119.12 331.05 19,459.95 
County of Maui 85.05 106.05 470.25 20,269.60 
Palau Public Utilities Corporation 9.90 40.98 435.05 14,916.00 
_______________ 
(1)  [Based on available data from [Month Year].] The Authority’s data based on Fiscal Year 2022 rates. 
Source: Guam Waterworks Authority.. 

In 2010, the Authority implemented an online and telephone payment system which provides its customers 
with the option of paying their bills using a credit card.  As of September 30, 2022, there had been over 281,400 
transactions totaling almost $40.5 million in online, pay by phone and mobile app payments.  The Authority has also 
implemented a late payment collection program.  Under the program, all bills are due 15 days after the billing date, 
which has helped the Authority maintain a collection ratio of 98% or above since 2015.  See Table 13 for collection 
data for Fiscal Years 2018 through 2022.  The Authority may discontinue service for non-payment upon providing 
advance written notice at least 10 days prior to the termination date.  The program requires the Authority to make all 
reasonable efforts to collect all past due bills, including employing a collection agency. The Authority’s online 
payment system was modernized on June 1, 2020. Customers are  able to transact most requests online that were 
previously only completed in the Authority’s physical customer service centers.] 

As of August 31, 2023, Accounts Receivable, including inactive accounts, were approximately $21.1 
million, of which approximately $7.8 million, or about 37%, are over 120 days.   

The following table sets forth the collection data for the Authority for Fiscal Years 2018 through 2022.  See 
also APPENDIX B – “FINANCIAL STATEMENTS FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2022,” 
Notes [_] and [_].   
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Table 13 
Collection Data 

Fiscal Years 2018 through 2022 

 2018 2019 2020 2021 2022 
Cash Received from 

Customers 
(Amount Collected) $ 106,626,761 $ 112,334,357 $ 105,523,684 $ 98,274,136 $ 99,541,497 

Total Revenues 
(Amount Billed) $ 108,667,006 $ 111,871,429 $ 104,539,205 $ 100,067,436 $ 101,925,137 

Collection Ratio  98% 100% 101% 98% 98% 
_______________ 
Source: Guam Waterworks Authority. 

Uniform Disconnection Policy  

In 2003, the CCU mandated that a disconnection practice be established on a regular and ongoing basis and 
that all customers, including Government accounts, be subject to the same disconnection policy.  The Authority’s 
disconnection target is to schedule disconnection when a customer becomes 30 days delinquent and to ensure all 
such customers are disconnected before they become 45 days delinquent.  Customers with verifiable health- and/or 
age-related issues may qualify for an exception to this disconnection mandate.   

[In response to the COVID-19 pandemic, the Authority prepared and implemented its Continuity of 
Operations Plan that called for, among other things, suspension of disconnections and reconnection of previously 
disconnected customers to ensure access to basic water and wastewater services for all residents through June 30, 
2020.  Although disconnections resumed on July 1, 2020, under COVID-19 Relief Program, the Authority is now 
offering up to 12-month payment plans for unpaid bills for residential and business customers experiencing 
economic hardship caused by the COVID-19 pandemic.] See “THE AUTHORITY – COVID-19 Pandemic.”  

Debt Service Coverage  

The Authority has covenanted in the Indenture to at all times fix, prescribe and collect rates, fees and 
charges in connection with the services furnished by the System which will be sufficient to yield the sum of Net 
Revenues during each Fiscal Year equal to at least 1.25x the Aggregate Annual Debt Service for such Fiscal Year 
(the “Debt Service Coverage Ratio”).  See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS – 
Rate Covenant” and “HISTORICAL AND PROJECTED OPERATING RESULTS.”   

Indenture Required Reserves 

The Authority covenants under the Indenture to maintain two funds: (i) the Operation and Maintenance 
Fund, available for working capital purposes, and (ii) the Operation, Maintenance, Renewal and Replacement 
Reserve Fund, available for emergency renewals, replacements and other contingency items. The General Indenture 
requires monthly deposits into the Operation and Maintenance Fund if necessary to increase the amount in such fund 
to the amount of Operation and Maintenance Expenses (as such term is defined in the Indenture) budgeted by the 
Authority, pursuant to such budget, to be paid from Revenues during the next succeeding calendar month (including 
any amount to be held as a reserve for transfer to the Rebate Fund) plus the amount of any Other Credit Agreement 
Payments Expenses (as such term is defined in the Indenture) then due and payable or to become due and payable 
during such month and not otherwise included in such amount. As of June 30, 2023, the required balance of 
$[9.6] million was on deposit in such fund. The General Indenture requires monthly deposits into the Operation, 
Maintenance, Renewal and Replacement Reserve Fund if necessary to increase the amount in such fund to one-
fourth of the sum of amounts of Operation and Maintenance Expenses and Renewal and Replacement Costs (as such 
terms are defined in the Indenture) budgeted by the Authority for the then-current Fiscal Year.  The Authority 
assumes such requirement to equal 90 days of Operation and Maintenance Expenses.  For Fiscal Year 2023, the 
requirement is $[17.4] million, and such amount is currently on deposit in such fund.  For the last five years, the 
Authority has maintained these funds at the required levels.  
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Additional Operating Reserves 

The General Indenture establishes the Capital Improvement Fund and provides that the Authority may 
direct the creation of accounts within the Capital Improvement Fund for appropriate purposes, and may restrict the 
purposes for which amounts in any such account may be used or withdrawn. Pursuant to the CCU’s policies, 
originally adopted in 2014 and revised in 2020 (the “Working Capital Reserve Policy”), the Authority established 
a Working Capital Reserve for Operations and Maintenance account within the Capital Improvement Fund to 
provide additional liquidity to assist the Authority in addressing unforeseen obligations and unexpected, short-term 
cash flow demands.  Amounts on deposit in the Working Capital for Operations and Maintenance Reserve account 
are available to pay Operation and Maintenance Expenses if the Authority’s then-current cash flow is insufficient to 
pay such expenses.  The Chief Financial Officer is authorized to withdraw up to $500,000, subject to the prior 
approval of the General Manager; prior CCU approval is required for any withdrawal greater than $500,000.  
Pursuant to the policy, the amount required to be on deposit in the Working Capital Reserve for Operations and 
Maintenance account is equal to 120 days of the Operation and Maintenance Costs for the then-current Fiscal Year, 
less depreciation expense.  The Working Capital Reserve for Operations and Maintenance account requirement is 
subject to annual review and adjustment during the regular budgeting and rate-setting process.  As of August 31, 
2023, the account is fully funded with approximately $14.4 million on deposit. 

Pursuant to the CCU policy originally adopted in 2014, the Authority had also established a Working 
Capital Debt Service Reserve account within the Capital Improvement Fund to assist the Authority in complying 
with a previous minimum debt service coverage ratio target of 1.75x (calculated to include amounts from various 
reserve funds).  In 2020, the CCU adopted a policy that revised the minimum debt service coverage ratio target to 
1.40x for Fiscal Years 2020 and 2021, and 1.50x for Fiscal Year 2022, but no longer allowing amounts from various 
reserve funds as part of the calculation (consistent with the calculation under the Indenture). The revised policy also 
eliminated the Working Capital Debt Service Reserve account and directed cash balances from such account be 
transferred to the Working Capital Reserve for Operations and Maintenance account. [Subsequently, in February 
2021, the CCU established a Rate Stabilization Fund and authorized the transfer of $11.4 million from the Working 
Capital Reserve for Operations and Maintenance account into the Rate Stabilization Fund.] 

The foregoing policies may be further modified from time to time by the CCU. The modification or 
termination of such policies, or any failure of the Authority to achieve the targets set forth under such policies, does 
not affect the requirements of the Indenture in respect of the issuance of additional Bonds such as the 2023A/2024A 
Bonds or otherwise, nor does any such failure constitute an Event of Default under the Indenture. 

Security Measures 

In 2004, the Authority completed a vulnerability assessment on all of its public water systems and 
developed its own emergency response plan (the “Authority Emergency Response Plan”), which has since been 
incorporated into the Government’s emergency response plan (the “Guam Emergency Response Plan”).  The 
Authority works closely with the Guam Homeland Security/Office of Civil Defense on emergency response 
planning coordination efforts and updates to the Guam Emergency Response Plan. 

In accordance with the America’s Water Infrastructure Act of 2018, the Authority completed a risk and 
resiliency assessment in 2020, which included risks to the Authority’s system from malevolent acts and natural 
disasters, resilience of the Authority’s water and wastewater infrastructure, monitoring and operation of the systems 
and the Authority’s financial infrastructure.  [As a result, the Authority expects to update the Authority Emergency 
Response Plan in September 2020.]  

In 2018, the Authority also completed a network security and vulnerability assessment, which included 
information technology general controls, operational technology network, site physical security, network 
architecture security, and penetration and vulnerability.  The Authority has updated and expanded its cybersecurity 
standard operating procedures, and is implementing critical redundancy solutions for its information technology 
network.  In addition, the Authority has implemented a formal cyber security policy, has designated a cyber security 
coordinator for the utility and has completed cyber security training for all employees.  See “CERTAIN 
INVESTMENT CONSIDERATIONS – Cybersecurity.” 
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Labor and Employee Relations 

As of August 31, 2023, the Authority had 359 employees.  Most of the Authority’s employees are classified 
as employees of the Government and within the Guam Civil Service System.  Certain management positions and 
key skilled supervisory personnel hold unclassified positions.  

The Guam Federation of Teachers (“GFT”) regularly recruits non-management employees of the Authority.  
As of August 31, 2023, 48 employees, or approximately 13% of the Authority’s employees, have joined the union.  
The CCU ratified a collective bargaining agreement between the GFT and the Authority in September 2020 for a 
period of five years. The GFT does not have the ability under Guam law to negotiate for wage and benefit 
adjustments and may engage in a strike only under very limited circumstances.  The Authority’s management 
believes that relations with its employees are positive. 

Retirement Fund and Other Post-Employment Benefits 

General.  The Government of Guam Retirement Fund (the “GGRF”) provides retirement annuities and 
other payments to retired Government employees and their dependents, including Authority employees and their 
dependents.  Employees hired on or before September 30, 1995, are members of the Government of Guam 
Employees Retirement System (the “DB Plan”).  Employees hired after September 30, 1995, became members of 
the Defined Contribution Retirement System (the “DC Plan”); however, members of the DC Plan could voluntarily 
elect to become members of the Defined Benefit 1.75 Retirement System (the “DB 1.75 Plan”) or the Guam 
Retirement Security Plan (the “GRSP”) from April 1, 2017 to December 31, 2017, and from June 1, 2023 to 
December 31, 2023. Effective January 1, 2024, new employees may elect to join the DB 1.75 Plan.   

DB Plan.  The DB Plan is a single-employer defined benefit pension plan administered by the GGRF to 
which the Authority contributes based upon a fixed percentage of the payroll for those employees of the DB Plan.  A 
single actuarial valuation is performed annually covering all DB Plan members, and the same contribution rate 
applies to each employer, including the Authority.  Members of the DB Plan are required to contribute a certain 
percentage of their annual covered salary, which is currently 9.5%.  The DB Plan member and employer 
contribution requirements are established by statute.  According to the GGRF actuarial valuation as of September 30, 
2022 (the “2022 GGRF Valuation Report”), the most recent valuation report as of the date of this Official 
Statement, there were a total of 1,070 active members, 7,283 retired members and 3,087 inactive members with 
account balances under the DB Plan as of September 30, 2022.  Included in the DB Plan active member totals were 
15 Authority employees as of September 30, 2022.  

DC Plan.  The DC Plan is a single-employer defined contribution pension plan administered by the GGRF.  
Contributions to the DC Plan by members are based on an automatic deduction of 6.2% of the member’s regular 
base pay starting on January 1, 2018.  Contributions are deposited into each individual employees’ 401(a) account 
with the DC Plan.  As described above, eligible members of the DC Plan could elect to become members of the DB 
1.75 Plan or the GRSP by December 31, 2017, and as of that date, according to the GGRF audited financial 
statements as of September 30, 2019 (the “GGRF 2019 Audited Financial Statements”), approximately 3,379 of 
the 8,947 DC Plan members elected to transfer to the DB 1.75 Plan which resulted in approximately $229 million in 
assets being transferred from the DC Plan into the DB 1.75 Plan.  The GRSP was a governmental defined benefit 
plan that was intended to be the primary retirement plan for new employees beginning January 1, 2018.  However, 
very few DC Plan members elected to transfer to the GRSP and as such the Board of Trustees of the GGRF adopted 
Resolution No. 2019-01 on April 26, 2019, to recommend to the Guam Legislature that the GRSP be repealed 
retroactively to its inception date and submit draft legislation for introduction to the Guam Legislature to that effect.  
Upon repeal of the GRSP, the default plan for all new Government employees, including Authority employees, is 
the DC Plan.  According to the 2022 GGRF Valuation, as of September 30, 2022, there were a total of 7,571 active 
members in the DC Plan, including 257 Authority employees.  

DB 1.75 Plan.  The DB 1.75 Plan is a governmental defined benefit pension plan administered by the 
GGRF with an effective date of January 1, 2018.  The DB 1.75 Plan members are required to contribute 9.5% of 
their base salary to the DB 1.75 Plan and 1% of their base salary to a Government deferred compensation plan.  As 
described above, certain existing employees and members of the DC Plan were provided two opportunities to 
participate in the DB 1.75 Plan. [The DB 1.75 Plan had two enrollment periods, one in 2017 and one in 2023.] 
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According to the 2022 GGRF Valuation Report, as of September 30, 2022, there were a total of 2,906 active 
members and 249 retirees in the DB 1.75 Plan, including 149 Authority employees.  

DB Plan and DB 1.75 Plan Annual Valuation Results. The DB Plan’s unfunded actuarial accrued liability 
(“UAAL”) and funded ratio for the past five Fiscal Years is shown in the following table. The UAAL and funded 
ratio includes the DB 1.75 Plan.  

Table 14 
Unfunded Actuarial Accrued Liability and Funded Ratio of Defined Benefit Plans(1) 

Fiscal Years 2018 through 2022 
(in millions) 

Fiscal  
Year 

Accrued  
Liability 

Actuarial  
Assets 

Unfunded  
Actuarial 
Accrued 
Liability 

 
Funded  
Ratio 

2018(2) $ 3,197.1 $ 2,021.9 $ 1,175.2 63.24% 
2019(2) 3,221.3 2,066.0 1,155.4 64.13% 
2020 3,228.1 2,053.9 1,174.2 63.62% 
2021 3,267.5 2,125.3 1,142.2 65.04% 
2022 3,236.6 2,063.6 1,173.0 63.76% 

_______________ 
(1) Does not include Cost-of-Living Allowance and Supplemental Annuity Liability.   
(2)  Reflects inclusion of the DB 1.75 plan. 
Source: Government of Guam Retirement Fund Actuarial Valuation as of September 30, 2022. 

Significant actuarial assumptions and methods used in the 2022 GGRF Valuation included: (a) the interest 
rate used to discount future benefit payments to the present and long term expected rate of return on plan assets of 
7.0% (b) the Entry Age Normal method; (c) total payroll growth of 2.50% per year; (d) 3-year phase-in of 
gains/losses relative to interest rate assumption; (e) amortization of UAAL to an end date of May 1, 2033 effective 
January 1, 2018 (previous end date of May 1, 2031).  According to the 2022 GGRF Valuation Report, and based on 
the GGRF 2022 Audited Financial Statements, the GGRF actuary calculated an investment return on the total 
market value of assets of -17.7% for the fiscal year ending September 30, 2022.  The average annual return on the 
market value of assets has been 2.1% for the last five fiscal years.  The investment return on the actuarial value of 
assets (recognizing investment gains and losses over a 3-year period) was 1.6% for the Fiscal Year ended 
September 30, 2022.   

The GGRF is subject to GASB Statement No. 67; each participating employer, including the Authority, and 
the Authority, is subject to GASB Statement No. 68 (“GASB 68”).  GASB 68 was incorporated into the Authority’s 
financial statements beginning in Fiscal Year 2015.  For the Authority’s proportionate share of the GGRF’s net 
pension liability and pension expense for the Fiscal Year 2022, see APPENDIX B – “FINANCIAL STATEMENTS 
FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2022,” Note [_]. 

Contribution Rates.  Under Title 4, Chapter 8, Section 8137 of the Guam Code Annotated, as amended, the 
Government is required to completely fund the unfunded actuarial accrued liability by May 1, 2033.  The actuarial 
employer contributions rates set forth in the annual valuations apply to the Fiscal Year beginning one year after the 
valuation date.  Components of the actuarial employer contribution rates include percentages towards (1) the UAAL 
of the DB Plan and DB 1.75 Plan, (2) normal cost of the DB Plan and DB 1.75 Plan, and (3) contributions and 
expenses for the DC Plan.   

Although the actuarial contributions rates are provided to the Guam Legislature by the GGRF in advance of 
each Fiscal Year and used for budget preparation, the Guam Legislature is not required to adopt such rates but has 
done so in recent years.  The Government applies the same employer statutory contribution rate to all employees 
(i.e., DB Plan members, DC Plan members, etc.).  Of the amounts contributed by the employers under the DC Plan, 
an amount equal to 6.2% of the DC Plan member’s regular base pay starting on January 1, 2018, is deposited into 
the member’s individual annuity account; the remaining amount in excess of 6.2% starting on January 1, 2018, of 
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the DC Plan member’s regular base pay is contributed towards the UAAL of the DB Plan.  The following table sets 
forth the actuarial employer contribution rates and the statutory employer contribution rates for Fiscal Years 2018 
through 2022: 

Table 15 
Employer Contribution Rates – Actuarial and Statutory(1) 

Fiscal Years 2018 through 2022 

Fiscal Year Actuarial Rate Statutory Rate 
2018 26.28% 27.83% 
2019 26.97 26.56 
2020 28.32 26.28 
2021 28.43 26.97 
2022 29.43 28.32 

_______________ 
(1)  [The actuarial employer contributions rates set forth in the annual valuations apply to the Fiscal Year beginning one year after the valuation 

date. For example, the actuarial contribution rate determined in the valuation report as of September 30, 2014 (Fiscal Year 2014) is applied 
for the Fiscal Year beginning October 1, 2016 (Fiscal Year 2016).] 

Source: Government of Guam Retirement Fund Actuarial Valuation as of September 30, 2022. 

The following table sets forth the actual contributions made by the Authority to the DB Plan during Fiscal 
Years 2018 through 2022.  Such amounts were equal to the required contributions for those years. 

Table 16 
Authority’s Contributions to DB Plan 

Fiscal Years 2018 through 2022 

Fiscal Year Amount 
2018(1) $ 1,745,130 
2019(1) 2,007,437 
2020 2,113,893 
2021 2,001,837 
2022 5,180,477 

_______________ 
(1)  The DB 1.75 Plan was established in January 2018 with increased contribution rates resulting in the large increases in contributions for 

Fiscal Year 2018 and Fiscal Year 2019 numbers. 
Source: Guam Waterworks Authority. 

The following table sets forth the actual contributions made by the Authority to the DC Plan, as well as the 
portion of such contributions that are applied to the unfunded liability of the DB Plan during Fiscal Years 2018 
through 2022.  Such amounts were equal to the required contributions for those years. 
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Table 17 
Authority’s Contributions to DC Plan and DB Plan toward Unfunded Liability 

Fiscal Years 2018 through 2022 

Fiscal Year DC Plan Amount 
Portion of DC Plan 
Amount to DB Plan 

2018 $ 2,795,312 $ 2,214,238 
2019 3,214,699 2,618,445 
2020 3,495,839 2,837,095 
2021 3,619,321 2,950,859 
2022 3,953,604 2,531,814 

_______________ 
Source: Guam Waterworks Authority. 

COLA and Supplemental Annuity Payments.  Public Law 25-72, passed in 1999, requires the payment of 
supplemental annuity and cost-of-living-allowance (“COLA”) benefits to retirees and specifies that these payments 
are to be vested, limited-duration benefits to be provided by the GGRF.  Public Law 36-107 increased ad hoc COLA 
payments of $2,000 per year to $2,200 per year to retired DB Plan and DC Plan members and spouse survivors.  In 
addition, supplemental annuity payments of $4,238 (subject to an aggregate limitation of $40,000 per year when 
combined with the member’s regular retirement annuity) have been provided to retired DB Plan members and 
survivors whose benefits commenced prior to October 1, 1995.  These payments have been made outside of the 
GGRF trusts through annual allocations, and are anticipated to continue in future years.  Effective Fiscal Year 2017 
and pursuant to GASB Statement No. 73, the resultant actuarial liability relating to these payments have been 
included in the government-wide financial statements.  

Other Post-Employment Benefits.  The Government makes annual expenditures for certain postretirement 
healthcare benefits (“OPEB”) to retirees who are members of the GGRF.  The Government provides medical, dental, 
and life insurance coverage.  Prior to Fiscal Year 2020, the retiree medical and dental plans were fully-insured 
products provided through insurance companies.  Starting in Fiscal Year 2020, the Government began to phase in 
policy self-insurance: dental in Fiscal Year 2020, pharmaceuticals in Fiscal Year 2022 and medical in Fiscal Year 
2024. Benefits under the dental plan are capped at $1,000 per subscriber.  The Government shares in the cost of 
these plans, with its contribution amount set each year at renewal.  Current statutes prohibit active and retired 
employees from contributing different amounts for the same coverage.  As such, the Government contributes 
substantially more to the cost of retiree healthcare than to active healthcare.  For the life insurance plan, the 
Government provides retirees with $10,000 of life insurance coverage through an insurance company.  Retirees do 
not contribute to the cost of this coverage.  The OPEB unfunded actuarial accrued liability for the Government, 
including fiduciary funds and component units such as the Authority, was approximately $2.77 billion for Fiscal 
Year 2022, $2.60 billion for Fiscal Year 2021, and $2.52 billion for Fiscal Year 2020.  The OPEB unfunded 
actuarial accrued liability allocated to the Authority was approximately $116.2 million for Fiscal Year 2022, $109.3 
million for Fiscal Year 2021, and $106.4 million for Fiscal Year 2020.  

The OPEB plan is financed on a substantially “pay-as-you-go” basis whereby contributions to the plan are 
generally made at about the same time and in about the same amount as benefit payments and expenses becoming 
due.  The Authority is then required to reimburse the General Fund for the OPEB costs of the Authority’s retirees.  
The Authority applies revenues generated by the Legislative Surcharge to pay these costs.  See “REGULATORY 
ENVIRONMENT – Regulation of Ratemaking.” 

The following table sets forth the Government’s contributions from the General Fund for OPEB for Fiscal 
Years 2018 through 2022, as well as the Authority’s contributions to reimburse the Government for the OPEB costs 
of the Authority’s retirees.   
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Table 18 
Government Contributions from General Fund for OPEB and  

Authority’s Contribution to Reimburse OPEB and Other Retirement Costs 
Fiscal Years 2018 through 2022 

Fiscal Year 
Government 

Contributions(1) 

Authority’s Contribution to 
Reimburse OPEB and Other 

Retirement Costs(4) 
2018(2) $ 40,931,316 $ 3,447,544 
2019 45,959,706(3) 3,457,157 
2020 [_____] 3,161,350 
2021 [_____] 3,130,955 
2022 [_____] 3,216,922 

_______________ 
(1)  Comprised of retiree healthcare premiums and Medicare reimbursement. 
(2)  Government’s share of contributions for healthcare premiums and Medicare reimbursement shows an increasing trend due to the rising cost 

of policy premiums, reflecting medical costs generally and higher Government share of retiree costs.  Medical cost trends have been 
incorporated into the OPEB valuation.  In Fiscal Year 2019, additional costs are attributable to retiree enrollment with the greatest cash 
impact on the General Fund. 

(3)  Unaudited. 
(4)  Includes retiree healthcare, COLA, supplemental annuity and medical/dental/life for DC retirees reimbursed to the Government. 
Sources: Extracted from the Audited Financial Statements, Government of Guam for Fiscal Years 2018 through 2022, Government of Guam and 

Guam Waterworks Authority. 

See APPENDIX B – “FINANCIAL STATEMENTS FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 
2022,” Note [_]. 

Liquidity 

As of August 31, 2023, the Authority had approximately 376 days of cash on hand, or $69.3 million, which 
includes funds in the Operation, Maintenance, Renewal and Replacement Reserve Fund, Operation and Maintenance 
Fund, and Working Capital Reserve for Operations and Maintenance account, as well as unrestricted funds on hand.   

REGULATORY ENVIRONMENT 

Environmental Regulations  

General.  The Authority is subject to federal and Guam regulations governing water supply and wastewater 
treatment.  The drinking water standards promulgated in the SDWA are the primary requirements for water supply.  
Wastewater treatment and disposal must comply with the water quality standards in the CWA.  Guam EPA is the 
local agency responsible for monitoring Authority operations for compliance.  Generally, Guam EPA regulations are 
the same as the federal standards, although the agency can implement more stringent requirements if Guam EPA 
determines it is necessary.  Guam EPA and the US EPA jointly enforce environmental regulations on Guam, except 
that Guam EPA has primacy for establishing and enforcing water quality standards under the SDWA, while the US 
EPA has retained NPDES permit authority under the CWA.   

The Authority had difficulty complying with SDWA and CWA regulations prior to 2010.  In 2002, the US 
EPA filed a complaint against the Authority in the Guam District Court seeking to appoint a receiver to address the 
Authority’s inability to comply with the CWA and the SDWA.  In part in response to concerns over continued non-
compliance by the Authority, the Guam Legislature created the CCU as the governing body of both the Authority 
and GPA, thereby removing the Authority, as well as GPA, from the direct control of the Government of Guam.   

2003 Stipulated Order and 2011 Court Order.  In November 2002, members of the CCU met with the U.S. 
Attorney General and representatives from the US EPA to discuss the CCU’s role in the rehabilitation of the 
Authority.  The US EPA and the Authority agreed to enter into the 2003 Stipulated Order, pursuant to which the 
Authority was given the opportunity to comply with federal water and wastewater regulations under the governance 
of the CCU. The 2003 Stipulated Order required the Authority to make specified improvements to the System and to 
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undertake certain planning measures by specific dates.  The Authority began implementing the specified projects, 
including, among other things, the completion of the 2006 WRMP to serve as the basis for the Authority’s long-term 
planning.  The 2006 WRMP set forth an assessment of the Authority’s System and outlined improvements over a 
20-year period necessary for regulatory compliance and System growth.  The CCU and the US EPA approved the 
2006 WRMP.  However, the Authority did not meet all of the deadlines in the 2003 Stipulated Order, and the US 
EPA required it to pay fines in the aggregate amount of $413,750 from 2004 through 2010.   

In 2010, the US EPA requested that the Guam District Court order the Authority to address the then-
remaining incomplete items in the 2003 Stipulated Order, as well as certain additional actions or improvements, 
some of which were identified by the Authority in the 2006 WRMP.  In 2011, the Guam District Court issued the 
2011 Court Order, which established deadlines for such projects and superseded the 2003 Stipulated Order and all 
prior orders.  The 2011 Court Order contains 86 projects, two notice requirements and five ongoing reporting 
requirements relating to management, operations, financial administration, facilities construction and rehabilitation 
and training requirements to be implemented in accordance with strict schedules.  The 2011 Court Order is being 
administered directly by the US EPA through its Region 9 office in San Francisco, California.  The Authority must 
submit all 2011 Court Order deliverables to the US EPA for review, and where noted, comment and approval.  The 
Authority is required to provide quarterly progress reports to the US EPA and to the Guam District Court covering 
all items stipulated in the 2011 Court Order.  The Authority has, by and large, complied with the timelines set forth 
in the 2011 Court Order, and the US EPA has not fined the Authority for any missed compliance dates since the 
issuance of the 2011 Court Order. 

Compliance with the 2011 Court Order has been a top priority for the Authority.  The Authority has 
completed 85 of the 86 projects under the 2011 Court Order and is in compliance with the two notice requirements 
and five ongoing reporting requirements under the 2011 Court Order.  The one remaining project under the 2011 
Court Order is the completion of the replacement, rehabilitation or reconstruction of 17 storage tanks in accordance 
with the hydraulic assessment submitted to US EPA.  There are 12 storage tanks under contract for 
construction/repair and five storage tanks that are pending contract issuance for construction/repair. In June 2023, 
the Authority filed a Motion to Extend Time and the Guam District Court granted an extension for completion of the 
last project until December 31, 2025.  The Authority expects to complete the remaining work on the 17 tanks by the 
end of 2025. 

Compliance with the SDWA – Water System.  Treatment of groundwater obtained by the Authority from 
wells and the Santa Rita Spring and drinking water from the Ugum WTP and the Fena WTP complies with SDWA 
requirements.   

Although the Authority’s drinking water is in compliance with regulatory requirements, PFOS and PFOA 
contamination, which is not currently regulated but has become a nationwide issue, has been detected in Guam’s 
aquifer at isolated locations.  The Authority has proactively addressed regulatory guidelines by shutting down 
impacted wells and providing additional treatment for the emerging PFOS and PFOA issues in cooperation with the 
Guam EPA and the US EPA. Currently, two wells are shut down for PFOS and PFOA contamination pending the 
installation of a granular activated carbon treatment system.  Design of this project is complete and construction bid 
packet issuance is pending.  The Authority, with assistance from the DOD, is evaluating the potential source of the 
PFOS and PFOA contamination. In anticipation of promulgation of final federal rules regulating per- and 
polyfluoroalkyl substances compounds, the Authority is currently in the planning stages for additional treatment 
systems that might be required, and evaluating various treatment technologies for suitability given Guam’s unique 
conditions.  

Compliance with the CWA – Wastewater System.  The Authority has completed or has projects in progress 
to meet the 2011 Court Order requirements and to meet the changes to NPDES permits requiring increased levels of 
wastewater treatment.  No formal notices of violation have been issued to the authority for NPDES violations.   

Hagåtña WWTP.  Until June 2013, the Hagåtña WWTP operated under a secondary treatment variance 
issued by the US EPA under the CWA, which permitted the Authority to discharge primary effluent into the 
Philippine Sea.  Effective as of June 1, 2013, however, the NPDES permit includes secondary treatment 
requirements that the existing Hagåtña WWTP is unable to meet until a secondary treatment process is implemented.  
The Authority and the US EPA have negotiated but not yet formalized a partial secondary treatment compliance 
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schedule for the Hagåtña WWTP.  The Authority expects to obtain a [full] compliance schedule that will permit it to 
delay implementation of the secondary treatment requirements until after the provisions and capital requirements of 
the 2011 Court Order have been satisfied.   Pursuant to the 2018 WRMP Update, secondary effluent upgrade design 
is currently planned to start in 2037.  See “THE SYSTEM – The Wastewater System – Wastewater Treatment Plants 
– Hagåtña WWTP.”   

Northern District WWTP.  Upgrades to the Northern District WWTP were completed in August 2022, 
bringing the plant into compliance with secondary treatment requirements under a NPDES permit issued in [Month 
Year.]  Although the project was substantially completed in August 2022, secondary treatment of wastewater flows 
began in March 2022, and the plant has been in full compliance with NPDES permit requirements since that time.  

Agat-Santa Rita WWTP.  The US EPA issued a NPDES permit for the Agat-Santa Rita WWTP in 
November 2017, which included secondary treatment standards, and the Authority has been in full compliance since 
May 2017.  The Authority has conducted infiltration and inflow analyses and SSESs, which have shown reported 
instances of excessive infiltration and inflow enter into the sewer collection system.  [Some repairs have been 
completed and other repair and rehabilitation projects are under way in Agat and Santa Rita.]  

Umatac-Merizo WWTP.  An upgrade to the Umatac-Merizo WWTP was completed in January 2020.  In 
November 2019, the US EPA issued a new NPDES permit that requires reduction of phosphorous in the plant’s 
discharge.  However, the Authority does not expect to meet the permit limits for phosphorous at certain times of the 
year.  The Authority expects to conduct studies of plant effluent constituents, phosphorous levels in the effluent at 
different times of the year and phosphorous removal rates now that the upgrade has been completed.  [Although the 
Authority has completed a design for phosphorous control improvements, construction of such improvements is 
pending the completion of the studies described above.] 

Inarajan WWTP.  The Inarajan WWTP is not subject to an NPDES permits because it does not discharge to 
surface waters.  The plant is currently in compliance with applicable discharge requirements. 

Pago Socio WWTP.  The Pago-Socio WWTP is not subject to an NPDES permits because it does not 
discharge to surface waters.  The plant is currently in compliance with applicable discharge requirements. 

Other Environmental Regulations 

In addition to the water and wastewater regulations discussed above, the Authority must also comply with 
other applicable environmental requirements, including, but not limited to, air emission standards for standby diesel 
generators, regulations related to above-ground and underground petroleum storage tanks, regulations under the 
Clean Air Act and various health and safety regulations regarding work performed by the Authority’s employees 
(including voluntary compliance with the Occupational Health and Safety Act).   

Consent Decree 

The Authority and the US EPA are currently in negotiations about setting priorities for future 
improvements to the System, particularly with respect to the wastewater collection system, including pipelines, 
pump stations and secondary wastewater treatment.  After a pause in the negotiations due to the COVID-19 
pandemic and to allow action by the PUC on the Authority’s 2020 Five-Year Financial Plan, negotiations resumed 
in summer 2022 on a reduced scope of compliance items which can be completed within a 10-year timeframe.  The 
Authority has finalized negotiations and expects that the partial consent decree (the “Partial Consent Decree”) to 
be signed by the end of October 2023, which will be subject to approval by the Guam District Court.  The Authority 
anticipates that the Partial Consent Decree will cover a period of 10 years and cover wastewater collection system 
projects also identified  in the 2018 WRMP Update except for the secondary treatment upgrade project at Hagåtña 
WWTP.  See “THE SYSTEM – The Wastewater System – Wastewater Treatment Plants – Hagåtña WWTP” and 
“FUTURE SYSTEM CAPITAL REQUIREMENTS – 2018 Water Resources Master Plan Update.” 
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Regulation of Ratemaking  

The Authority’s ratemaking is regulated by the PUC.  The Authority and the CCU establish water and 
wastewater rates and charges and present them to the PUC for regulatory review and approval.  Guam law requires 
that the PUC set rates that are just and fair and are adequate to provide revenues sufficient to pay for all prudent acts 
of owning, properly maintaining and operating the System.  Generally, PUC approval of a proposed rate plan 
includes an annual true-up analysis to evaluate the necessary level of rate adjustment based on actual financial 
performance; therefore, while the PUC may approve a rate plan, annual rate adjustments are typically subject to the 
results of the true-up analysis.  [In connection with the 2020-2024 rate plan, the PUC made an exception to this 
process by not requiring a true-up analysis with respect to the rate adjustment for Fiscal Year 2021.]  See 
“HISTORICAL AND PROJECTED OPERATING RESULTS – Projected Operating Results – 2020-2024 Rate 
Plan.” 

Pursuant to the Act and the Indenture, the Authority has pledged to the holders of all Bonds while any 
Bonds remain outstanding and not fully performed or discharged, to, among other things, maintain the rights, 
powers and duties of the CCU and the PUC to fulfill the terms of the Bonds and the Indenture, and maintain the 
rights and remedies of bondholders provided in the Act and the Indenture. 

FUTURE SYSTEM CAPITAL REQUIREMENTS 

2018 Water Resources Master Plan Update  

In 2006, the Authority completed the Water Resources Master Plan (2004-2007) (the “2006 WRMP”), a 
planning document that set forth an assessment of the Authority’s System and outlined capital improvements over a 
20-year period.  In 2018, the Authority completed the 2018 WRMP Update, an update to the 2006 WRMP, which 
the CCU adopted in 2018.  The 2018 WRMP Update provided a comprehensive assessment of the Authority’s 
progress toward achieving the recommendations set forth in the 2006 WRMP and further developed a capital 
improvement program and financial plan to achieve the Authority’s goals and objectives to meet acceptable levels of 
service and system improvement for the next 20 years, through 2037.  The long-term planning effort also addressed 
programmatic elements of the Authority’s operations to sustain the utility and maintain compliance with drinking 
water standards and clean water regulations.  The 2018 WRMP Update calls for approximately $1.61 billion of 
capital spending ($1.26 billion in 2017 dollars) over the 2018-2037 forecast period.  The 2018 WRMP Update 
provides the basis for many of the capital improvements included in the current capital improvement program, 
which is further described herein.  See “– Capital Improvement Program.” 

The Authority is in the process of finalizing an interim update to the 2018 WRMP Update and anticipates 
that the 2024 WRMP Update will be submitted to the CCU and the Guam PUC in early 2024.   

Capital Improvement Program  

General.  In June 2019, the CCU approved the Authority’s capital improvement program for Fiscal Years 
2020 through 2024.  For planning purposes, the Authority has included Fiscal Year 2025 in its 2020 CIP; however, 
the CCU has not yet approved the capital improvement program for Fiscal Year 2025.  The Authority’s 2020 CIP is 
described below. 

[The Authority estimates the capital cost of implementing the 2020 CIP to be approximately $391.7 million.  
The Authority expects to finance the 2020CIP with a combination of proceeds of previously issued bonds and 
Additional Bonds expected to be issued in [Fiscal Year 2023], as well as operating revenues, revenues from System 
Development Charges, US EPA State Revolving Fund grants and other grants.  See “CERTAIN INVESTMENT 
CONSIDERATIONS – Implementation of the Capital Improvement Program.”] 

[The following table sets forth the allocation of projected 2020 CIP project costs among (i) water 
production, treatment, distribution and storage, (ii) wastewater collection and treatment, (iii) electrical, including 
monitoring and control, and (iv) general plant and miscellaneous, as well as the projected sources of funding for 
such projects by Fiscal Year. 
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[The 2020 CIP includes the Authority’s expectations regarding the capital program requirements that will 
be mandated under the Consent Decree.  However, because negotiations with the US EPA are currently ongoing and 
confidential, there is no guarantee regarding the capital program requirements that will ultimately be imposed under 
the Consent Decree.  See “REGULATORY ENVIRONMENT – Consent Decree.”] 

[The COVID-19 pandemic and resulting COVID-19 Executive Orders have caused some delays to the 
issuance of construction permits to certain 2020 CIP projects, including projects related to the Tamuning Hot Spots 
Sewer Line, the Sinifa, Santa Rosa, Santa Rita reservoirs, the Piti reservoir, the Yigo and Astumbo reservoirs, and 
the Northern and Southern reservoirs. Construction permitting activities have resumed and only minor delays to 
these projects and other 2020 CIP projects in the early stages of construction have resulted.] 

[The following table reflects adjustments made by the Authority to the 2020 CIP in response to the 
COVID-19 pandemic, as well as the issuance of the 2020A Bonds in 2020.] 

Table 19 
2020 CIP and Sources of Funds 

Fiscal Years 2020 through 2025(1) 
($000)  

 2023 2024 2025 2026 2027(2) Total 
Capital Improvement Program       

Water Production, Treatment, 
Distribution and Storage 10,638,315      

Wastewater Collection and 
Treatment 6,792,333      

Electrical, including Monitoring 
and Control 0      

General Plant and Miscellaneous 602,924      
Total: 18,033,572      
       
Percent for 2011 Court Order Projects       
Percent for Other Projects       
       
Sources of Funds        

Proceeds from 2016 Bonds 5,116,574      
Proceeds from 2020A Bonds 6,858,967      
Proceeds from Additional Debt 358,704      
State Revolving Fund and OEA 

Grants(3) 3,753,444      
System Development Charge 1,651,092      
Internally Funded CIP (PAY GO) 294,790      

Total: 18,033,572      
_______________ 
(1) [The amounts included for Fiscal Years 2020 through 2025 are based on budgeted amounts as of July 31, 2020.] 
(2) [In June 2019, the CCU approved the Authority’s capital improvement program for Fiscal Years 2020 through 2024.  For planning purposes, 

the Authority has included Fiscal Year 2025 in its CIP; however, the CCU has not yet approved the capital improvement program for Fiscal 
Year 2025.] 

(3) [State Revolving Fund grants are administered by US EPA and are grants in U.S. territories such as Guam.  See also “– Grants” below.] 
Source: Guam Waterworks Authority 

[Major projects in the “Water Production, Treatment and Distribution and Storage” category of the 2020 
CIP include projects to rehabilitate, replace or construct new groundwater wells, water distribution pipelines and 
booster pump stations, and to complete the remaining reservoirs necessary to comply with the 2011 Court Order and 
other regulatory requirements.  Major projects in the “Wastewater Collection and Treatment” category of the 2020 
CIP include projects to rehabilitate or replace collection system pipes and pump stations, and to bring the 
wastewater treatment plants into regulatory compliance in accordance with the 2011 Court Order and other 
regulatory actions.  The 2020 CIP does not include projects to upgrade the Hagåtña WWTP to achieve secondary 
treatment standards to comply with the 2020 Hagåtña Permit.  See “THE SYSTEM – The Wastewater System – 
Wastewater Treatment Plants – Hagåtña WWTP.”  Major projects in the “Electrical” category of the CIP (including 
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monitoring and control) include electrical and control system upgrade projects at groundwater wells, booster pump 
stations and wastewater pump stations, as well as development of a SCADA system to increase operational control 
and efficiency.  Major projects in the “General Plant and Miscellaneous” category of the 2020 CIP include 
information technology improvements, security improvements, mobile fleet replacements and general plant 
improvements.] 

Grants.  In the past 10 years, the Authority was awarded approximately $101.9 million in State Revolving 
Fund (“SRF”) grants from the US EPA, and approximately $173.2 million in grants from the DOD through the 
OLDCC for the Wastewater Infrastructure Improvements Program, as further described herein.  [Moving forward, 
the Authority anticipates that approximately 12.6%, or $49.4 million, of the funds necessary for the CIP will be 
provided by SRF grants.]  

U.S. Military Realignment  

[In 2010, the U.S. military planned to move approximately 8,600 military personnel and 9,000 dependents 
to Guam by 2013.  The DOD subsequently altered its plans and completed a Supplementary Environmental Impact 
Statement (“SEIS”) and released a Record of Decision (“Record of Decision”) for the military realignment in 
August 2015.  The DOD now plans to relocate approximately 5,000 military personnel and 1,300 dependents to 
Guam over a 12-year period, which is expected to increase the military population on Guam by approximately 50% 
over current levels.  [The expected population increase is estimated to peak at 9,721 people in 2023, including 
military personnel and dependents, as well as construction and civilian personnel associated with the military 
realignment.  As construction declines and construction personnel leave Guam, the overall long-term population 
increase is expected to reach a steady state of 7,412 people by 2028.] 

The expected peak population at 9,721 people in 2023, a 5.8% increase in population over estimated 2019 
levels, poses significant implications for Guam’s infrastructure, including the Authority’s System.  Pursuant to the 
SEIS, the DOD estimates that the military realignment will result in increased wastewater generation of 
approximately 1.2 mgd and increased potable water demand of approximately 1.7 mgd.  Such increases would result 
in a significant indirect impact on the aquifer lens and in a significant indirect impact on the Northern District 
wastewater system, respectively. To address the increased demands on the System, the DOD and the Authority have 
initiated several projects. 

Three projects have been deemed critical to the military realignment: (i) upgrading the Northern District 
WWTP to secondary treatment and installing the related outfall diffuser[, which was completed in summer 2022 
(see “THE SYSTEM – The Wastewater System – Wastewater Treatment Plants – Northern District WWTP)”]; (ii) 
refurbishing the interceptor sewer that runs from the Andersen Air Force Base to the Northern District WWTP; and 
(iii) expanding and rehabilitating the Northern Guam Lens Aquifer in the northwest field area of the Andersen Air 
Force Base (together, the “Water and Wastewater Infrastructure Improvements Program”).  The Authority has 
received approximately $173.2 million in grants from the DOD, through the OLDCC, for the Water and Wastewater 
Infrastructure Improvements Program, and expects to contribute an additional $7.6 million to the program from 
proceeds of the 2020A Bonds and SDCs.  

Except as described above, the Authority does not currently expect the U.S. military build up to materially 
affect the Authority’s future capital requirements and has not included any capital improvements relating to the U.S. 
military build-up in the CIP.  Based on the memorandum of understanding entered into in 2010 and updated in 2016 
by the Authority and the DOD, the Authority expects that the DOD will provide appropriate and adequate funding 
sources for all direct and indirect impacts to the Authority’s infrastructure resulting from any build-up in order to 
avoid rate pressure on the Authority’s civilian customers.  Although the 2016 MOU does not bind either party to any 
financial commitments, the 2016 MOU does reflect that, among other things, the parties will evaluate and fairly 
distribute agreed-upon costs associated with meeting DOD requirements. 

For additional information about the military realignment, see APPENDIX A – “GENERAL 
INFORMATION REGARDING THE TERRITORY OF GUAM – GEOGRAPHIC, DEMOGRAPHIC AND 
ECONOMIC INFORMATION – Military Activity.”] 
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HISTORICAL AND PROJECTED OPERATING RESULTS 

Historical Operating Results  

The following table sets forth the Authority’s historical operating results and debt service coverage for 
Fiscal Years 2018 through 2022. 

Table 20 
Historical Operating Results and Debt Service Coverage 

Fiscal Years 2018 through 2022(1) 
($000) 

 2018 2019 2020 2021 2022 
Operating Revenues(1):      

Water Sales Revenues $ 68,733 $ 70,369 $ 68,351 $ 67,056 $ 66,735 
Wastewater Revenues 39,415 40,823 35,599 32,509 34,726 
Other Revenues(2) 520 679 589 502 464 

Total Operating Revenues(3)(4) $ 108,668 $ 111,871 $ 104,539 $ 100,067 $ 101,925 
      

Operating Expenses:      
Water Purchases $ 8,685 $ 6,278 $ 5,551 $ 6,616 $ 5,656 
Power Purchases 14,686 16,151 14,118 12,508 18,577 
Salaries and Wages 19,920 22,138 23,168 22,800 22,827 
Contractual(5) 5,037 5,945 4,432 4,247 4,493 
Retiree and Healthcare(6) 2,850 2,857 2,557 2,527 2,595 
Administrative and General(7) 11,744 12,062 10,671 10,269 9,985 

Total Operating Expenses $ 62,922 $ 65,431 $ 60,497 $ 58,967 $ 64,133 
      

Amounts Available for Debt Service       
Net Operating Revenues $ 45,746 $ 46,440 $ 44,042 $ 41,101  $ 37,792 
Investment Income – Other Funds(8) 548 830 288 71 276 

Current Revenues Available for Debt Service  $ 46,294 $ 47,270 $ 44,330 $ 41,171 $ 38,068 
      

Indenture Debt Service Coverage Covenant:       
Current Revenues Available for Debt Service $ 46,294 $ 47,270 $ 44,330 $ 41,171 $ 38,068 
Debt Service on Outstanding Bonds(9) 26,739 31,368 34,175 31,437 33,458 
Debt Service Coverage (1.25x)(10) 1.73x 1.51x 1.30x 1.31x 1.35x 

_______________ 
(1)  [Historical Water and Wastewater Revenues are as per the Statement of Operations and Retained Earnings Fiscal Year 2015 through 

Fiscal Year 2019.] 
(2)  [“Other Revenue” items include revenues from illegal connection, installation fee, reconnection fee, insufficient fund check, meter 

tampering, direct service, miscellaneous, trouble report water, rent - GTA lease, miscellaneous admin, account analysis, reproduction 
copies bills, special reading, inspection fee, verification time test, bench test, meter relocation, plan and specs, cash shorts/overs, 
inspection fee, miscellaneous sewer revenues and honey buckets.] 

(3) [Water and Wastewater Revenues include Legislative Surcharges, which ranged from $2.8 million in Fiscal Year 2015 to $3.6 million in 
Fiscal Year 2019.] 

(4)  [System Development Charge revenues are not included in Operating Revenues.  These revenues ranged from $1.2 million in Fiscal Year 
2015 to $0.9 million in Fiscal Year 2019.] 

(5) [“Contractual” expenses include audit, meter reading and computer maintenance, engineering, legal, testing and other expenses, as well 
as program management fees, claims, insurance, training, advertising, building rental, equipment rental, regulatory and miscellaneous 
expenses.] 

(6)  [“Retiree and Healthcare” expenses include medical, dental and life insurance costs and supplemental annuities.] 
(7)  [“Administrative and General” expenses include sludge removal, chemicals, materials and supplies, transportation expense, telephone, 

and communication and bad debt expense.] 
(8)  [“Other Income” includes interest on bond reserve funds.] 
(9)  [Amounts shown are net of capitalized interest.] 
(10)  [Represents the Authority’s covenant to provide rates sufficient to ensure that its debt service coverage ratio equals at least 1.25x the 

aggregate annual debt service.  See “THE SYSTEM – Debt Service Coverage.”  Calculated based on Current Revenues Available for 
Debt Service divided by Debt Service on Outstanding Bonds (net of capitalized interest).] 

Source: Guam Waterworks Authority. 
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Projected Operating Results  

General.  The Authority does not as a matter of course make public projections as to future sales, earnings 
or other results.  However, the Authority has prepared the prospective financial information as set forth in Table 23 
to provide projected water sales and wastewater revenues, cost of services, operating results and debt service 
coverage. The accompanying prospective financial information was not prepared with a view toward complying 
with the guidelines established by the American Institute of Certified Public Accountants with respect to prospective 
financial information, but, in the view of the Authority’s management, was prepared on a reasonable basis, reflects 
the best currently available estimates and judgments, and presents, to the best of management’s knowledge and 
belief, the expected course of action and the expected future financial performance of the Authority. However, this 
information is not fact and should not be relied upon as being necessarily indicative of future results, and readers of 
this Official Statement are cautioned not to place undue reliance on the prospective financial information. Neither 
the Authority’s independent auditors nor any other independent accountants have compiled, examined, or performed 
any procedures with respect to the prospective financial information contained herein, nor have they expressed any 
opinion or any other form of assurance on such information or its achievability, and assume no responsibility for, 
and disclaim any association with, the prospective financial information. The assumptions and estimates underlying 
the prospective financial information are inherently uncertain and, though considered reasonable by the management 
of the Authority as of the date of its preparation, are subject to a wide variety of significant business, economic, and 
risks and uncertainties that could cause actual results to differ materially from those contained in the prospective 
financial information. Accordingly, there can be no assurance that the prospective results are indicative of the future 
performance of the Authority or that actual results will not differ materially from those presented in the prospective 
financial information. Inclusion of the prospective financial information in this Official Statement should not be 
regarded as a representation by any person that the results contained in the prospective financial information will be 
achieved.] 

The following Table 21 sets forth updated projected water and wastewater revenues, cost of services, 
operating results and debt service coverage based on unaudited financial information for Fiscal Year 2023 and 
projected operating results and debt service coverage for Fiscal Years 2024 through 2027. [Projected operating 
results for Fiscal Year 2023 are based on the 2020-2024 Rate Plan.]   
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Table 21 
Projected Operating Results and Debt Service Coverage(1) 

Fiscal Years 2023 through 2027 
($000) 

 2023 2024 2025 2026 2027 
Operating Revenues(2):      

Water Revenues $ 67,071,925 $ 68,442,403    
Wastewater Revenues 36,597,378 35,273,753    
Legislative Surcharge 3,111,602 3,105,367    
Other Revenues(3) 527,660 470,941    
System Development Charges 1,404,467 1,686,867    

Total Operating Revenues 108,713,032 108,979,331    
      
Operating Expenses:      

Water Purchases $ 7,018,398 $ 6,379,055    
Power Purchases 24,987,297 27,871,109    
Salaries and Wages 24,800,156 23,601,155    
Contractual(4) 5,563,507 5,901,271    
Retiree and Healthcare(5) 3,544,309 3,755,617    
Administrative and General(6) 10,176,175 11,298,024    

Total Operating Expenses $ 76,089,842 $ 78,806,232    
      
Net Operating Revenues $ 32,623,190 $ 30,173,099    

Investment Income – Other Funds $1,445,258 $1,445,258    
Cost-of-Living Allowance 673,200 673,200    
System Development Charges (1,404,467) (1,686,867)    
Rate Stabilization 2,550,000 3,500,000    
ARPA Grant 14,880,000 14,880,000    

Current Revenues Available for Debt Service $ 50,767,181 $ 48,984,690    
      
Indenture Debt Service Coverage Covenant(7):      

Current Revenues Available for Debt Service $ 50,767,181 $ 48,984,690    
Senior Lien Debt Service(8)(9)(10) 39,036,678 39,042,065    
Indenture Debt Service Coverage (1.25x) 1.30x 1.25x    

      
_______________ 
(1) Projected revenues and expenses are based on budgeted amounts as of July 31, 2020. 
(2) Projected revenues for Fiscal Years 2020 through 2025 are based on the 2020 Order.  See “THE AUTHORITY – The 2020 Order.” 
(3) “Other Revenue” items include revenues from illegal connection, installation fee, reconnection fee, insufficient fund check, meter 

tampering, direct service,  miscellaneous, trouble report water, rent - GTA lease, miscellaneous admin, account analysis, reproduction 
copies bills, special reading, inspection fee, verification time test, bench test, meter relocation, plan and specs, cash shorts/overs, inspection 
fee, miscellaneous sewer revenues and honey buckets. 

(4) “Contractual” expenses include audit, meter reading and computer maintenance, engineering, legal, testing, program management fees, 
claims, insurance, training, advertising, building rental, equipment rental, regulatory and miscellaneous expenses, and other expenses. 

(5) “Retiree and Healthcare” expenses include medical, dental and life insurance costs, supplemental annuities, and cost of living allowance 
(COLA). 

(6) “Administrative and General” expenses include sludge removal, chemicals, materials and supplies, transportation expense, telephone, and 
communication and bad debt expense.   

(7) Represents the Authority’s covenant to provide rates sufficient to ensure that its debt service coverage ratio equals to at least 1.25x the 
aggregate annual debt service.  See “THE SYSTEM – Debt Service Coverage.”  Calculated based on Current Revenues Available for Debt 
Service divided by Senior Lien Debt Service (net of capitalized interest). 

(8) Additional bonds are assumed to be issued at an interest rate of 5.0 percent with 30-year terms.  Additional bonds are assumed to be issued 
with two-year capitalized interest periods, a 6% bond reserve, and issuance costs of 2% of par value.    

(9) Amounts shown are net of capitalized interest. 
(10) [Includes debt service on the 2010 Bonds, the unrefunded 2013 Bonds, the 2014A Bonds, 2016 Bonds, 2017 Bonds and 2020A Bonds, and 

projected debt service on the 2023A/2024A Bonds. Assumes the 2023A/2024A Bonds generate $[__] million in annual debt service savings 
from Fiscal Years 2024 through 2027.] 

Source: Guam Waterworks Authority. 
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DELAYED DELIVERY OF THE 2024A BONDS 

[The Authority expects to enter into a Forward Delivery Bond Purchase Contract on or about 
[November 15], 2023* (the “Forward Delivery Agreement”) for the 2024A Bonds with the Underwriters. Subject 
to the terms of the Forward Delivery Agreement, the Authority expects to issue and deliver the 2024A Bonds on the 
Delayed Delivery Date. 

The obligation of the Underwriters to purchase the 2024A Bonds from the Authority is subject to the 
satisfaction of certain conditions, as outlined in the Forward Delivery Agreement, on the preliminary closing date 
(November 28, 2023*) (the “Preliminary Closing Date”) and on the Delayed Delivery Date. The conditions to be 
satisfied during the period from and including the date of the Forward Delivery Agreement to the Preliminary 
Closing Date are, in general, comparable to those required in connection with bond closings that use a customary 
period of up to six weeks between sale dates and settlement dates.  Because of the longer period between the sale 
and settlement of the 2024A Bonds, there are certain additional termination rights and settlement conditions that are 
not generally present in bond sales that do not involve a delayed delivery, and certain of those additional rights and 
conditions are summarized below. All the conditions and termination rights with respect to the sale and settlement of 
the 2024A Bonds are set forth in the Forward Delivery Agreement. The following is a description of certain 
provisions of the Forward Delivery Agreement. The following description is not to be considered a full statement of 
the terms of the Forward Delivery Agreement and accordingly is qualified by reference thereto and is subject to the 
full text thereof, a copy of which is available from the Authority and the Underwriters. 

BY PLACING AN ORDER WITH THE UNDERWRITERS FOR THE PURCHASE OF THE 2024A 
BONDS, EACH PURCHASER ACKNOWLEDGES AND AGREES THAT THE 2024A BONDS ARE BEING 
SOLD ON A DELAYED DELIVERY BASIS, THAT THE PURCHASER IS OBLIGATED TO ACCEPT 
DELIVERY OF AND PAY FOR THE 2024A BONDS ON THE DELAYED DELIVERY DATE SUBJECT TO 
THE CONDITIONS IN THE FORWARD DELIVERY AGREEMENT, AND THAT EACH PURCHASER WILL 
SIGN, AND DELIVER TO THE UNDERWRITERS, A FORWARD DELIVERY AGREEMENT OF 
PURCHASER IN THE FORM ATTACHED AS APPENDIX G (A “PURCHASER FORWARD DELIVERY 
AGREEMENT”). AS A CONDITION TO ANY 2024A BONDS BEING ALLOCATED TO SUCH PURCHASER, 
EACH PURCHASER ACKNOWLEDGES AND AGREES THAT IT WILL REMAIN OBLIGATED TO 
PURCHASE SUCH 2024A BONDS IN ACCORDANCE WITH THE TERMS OF THE FORWARD DELIVERY 
AGREEMENT, EVEN IF THE PURCHASER DECIDES TO SELL SUCH 2024A BONDS FOLLOWING THE 
DATE OF PURCHASE, UNLESS THE PURCHASER SELLS SUCH 2024A BONDS TO ANOTHER 
INSTITUTION WITH THE PRIOR WRITTEN CONSENT OF CITIGROUP GLOBAL MARKETS INC.   (“THE 
REPRESENTATIVE”), AS THE REPRESENTATIVE OF THE UNDERWRITERS, AND SUCH INSTITUTION 
PROVIDES A WRITTEN ACKNOWLEDGEMENT OF CONFIRMATION OF PURCHASE ORDER AND A 
FORWARD DELIVERY AGREEMENT IN THE SAME RESPECTIVE FORM AS THAT EXECUTED BY THE 
PURCHASER. 

Delayed Delivery Date 

The issuance of the 2024A Bonds and the Underwriters’ obligations under the Forward Delivery 
Agreement to purchase, accept delivery of and pay for the 2024A Bonds on the Delayed Delivery Date are 
conditioned upon the performance by the Authority of its obligations thereunder, the delivery of certain certificates 
and legal opinions, including, without limitation, the delivery of an opinion of Bond Counsel with respect to the 
2024A Bonds dated the Delayed Delivery Date, substantially in the form and to the effect as set forth in APPENDIX 
D-2 to this Official Statement (the “Bond Counsel Opinion”), and the satisfaction of other conditions as of the 
Delayed Delivery Date. At any time subsequent to the Preliminary Closing Date and on or prior to the Delayed 
Delivery Date (the “Delayed Delivery Period”), the Underwriters have the right, without liability, to terminate their 
obligations under the Forward Delivery Agreement, by notifying the Authority of their election to do so, if: 

(a) an event shall occur which makes untrue or incorrect in any material respect, as of its date, any 
statement or information contained in the Official Statement or in the supplemented Official Statement required by 

 
* Preliminary, subject to change. 

CCU Regular Board Meeting, September 27, 2023 - GWA

336



 

60 

the Forward Delivery Agreement (the “Official Statement Supplement”) or which is not reflected in the Official 
Statement or Official Statement Supplement but should be reflected therein in order to make the statements 
contained therein in the light of the circumstances under which they were made, not misleading in any material 
respect and, in either such event, (i) the Authority refuses to permit the Official Statement or Official Statement 
Supplement, as the case may be, to be supplemented to supply such statement or information in a manner 
satisfactory to the Underwriters or (ii) the effect of the Official Statement or Official Statement Supplement, as so 
supplemented is, in the judgment of the Representative, to materially adversely affect the market price or 
marketability of the 2024A Bonds or the ability of the Underwriters to enforce contracts for the sale, at the 
contemplated offering prices (or yields), of the 2024A Bonds;  

(b) Bond Counsel notifies the Authority that as a result of any Change in Law or otherwise, it does not 
expect to be able to issue an opinion on the Delayed Delivery Date substantially in the form and to the effect set 
forth in APPENDIX D-2 to the Official Statement;  

(c) for any reason, including a Change in Law, the issuance, offering, or sale of the 2024A Bonds as 
contemplated by the Forward Delivery Agreement or by the Official Statement, is or would be in violation of any 
provision of the federal securities laws, including the Securities Act of 1933, as amended or supplemented (the 
“1933 Act”), the Securities Exchange Act of 1934, as amended or supplemented (the “1934 Act”), or the Trust 
Indenture Act of 1939, as amended or supplemented (the “1939 Act”); 

(d) an Event of Default has occurred and is continuing, under the Indenture; or 

(e) as of the Delayed Delivery Date, the 2024A Bonds are not rated (or any rating is suspended or 
withdrawn which results in the 2024A Bonds having no rating) by Moody’s. 

During the Delayed Delivery Period, certain information contained in this Official Statement could change 
in a material respect. The Authority has agreed in the Forward Delivery Agreement to deliver the Official Statement 
Supplement not more than 25 days nor less than 10 days prior to the Delayed Delivery Date. 

If, on the Delayed Delivery Date, the Authority is unable to satisfy the conditions to the obligations of the 
Underwriters to purchase, to accept delivery of and to pay for the 2024A Bonds as set forth in the Forward Delivery 
Agreement or if the obligations of the Underwriters to purchase, to accept delivery of and to pay for the 2024A 
Bonds are terminated for any reason permitted by items (a) through (e) above, the Forward Delivery Agreement will 
terminate and neither the Underwriters nor the Authority will be under any further obligation under the Forward 
Delivery Agreement. 

“Change in Law” shall mean any of the following, which occur at any time after the Preliminary Closing 
Date and prior to the Delayed Delivery Date: (i) any change in or addition to applicable federal or state law, whether 
statutory or as interpreted by the courts, including any changes in or new rules, regulations or other pronouncements 
or interpretations by federal or state agencies, (ii) any legislation enacted by the Congress of the United States (if 
such enacted legislation has a proposed effective date which is on or before the Delayed Delivery Date), (iii) any 
law, rule or regulation proposed or enacted by any governmental body, department or agency (if such enacted law, 
rule or regulation has a proposed effective date which is on or before the Delayed Delivery Date) or (iv) any 
judgment, ruling or order issued by any court or administrative body, which with respect to the foregoing clauses (i) 
through (iv) would, (A) as to the Underwriters, legally prohibit (or have the retroactive effect of prohibiting, if 
enacted, adopted, passed or finalized) the Underwriters from (1) accepting delivery of and paying for the 2024A 
Bonds in accordance with the provisions of the Forward Delivery Agreement or (2) selling the 2024A Bonds or 
beneficial ownership interests therein to the bona fide purchasers or, (B) as to the Authority, make illegal the 
issuance, sale or delivery of the 2024A Bonds (or have the retroactive effect of making illegal such issuance, sale or 
delivery, if enacted, adopted, passed or finalized); (C) eliminate the exclusion from gross income of interest on the 
2024A Bonds (or have the retroactive effect of eliminating such exclusion if enacted, adopted, passed, or finalized); 
or (D) require the 2024A Bonds to be registered under the 1933 Act or under the 1934 Act, or require the Indenture 
to be qualified under the 1939 Act (or have the retroactive effect of requiring such registration or qualification if 
enacted, adopted, passed or finalized); or (v) a stop order, ruling, regulation, or official statement by the SEC or any 
other governmental agency having jurisdiction of the subject matter shall have been issued or made or any other 
event occurs, the effect of which is that the issuance, offering or sale of the 2024A Bonds, is, or would be, in 
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violation of any applicable provision of the 1933 Act, the 1934 Act or the 1939 Act.  A Change in Law shall not 
include any enactment, proposal or recommendation having the effect of diminishing (rather than eliminating) the 
exclusion from gross income for federal income tax purposes of interest payable on state or local bonds. 

If the Change in Law involves the enactment of legislation which only diminishes the value of, as opposed 
to eliminating the exclusion from gross income for federal income tax purposes of, interest payable on “state or local 
bonds,” the Authority may, nonetheless, be able to satisfy the requirements of the delivery of the 2024A Bonds.  In 
such event, the Underwriters would be obligated to purchase the 2024A Bonds from the Authority at the offering 
prices and based on the terms established in the Forward Delivery Agreement, and the purchasers would be required 
to accept delivery of the 2024A Bonds from the Underwriters. 

The Underwriters have advised the Authority that the 2024A Bonds will be sold only to purchasers who 
execute a Purchaser Forward Delivery Agreement. The Authority will not be a party to the Purchaser Forward 
Delivery Agreements, and the Authority is not in any way responsible for the performance thereof or for any 
representations or warranties contained therein. The rights and obligations under the Forward Delivery Agreement 
are not conditioned or dependent upon the performance of any Purchaser Forward Delivery Agreement.  See 
APPENDIX I—FORM OF FORWARD DELIVERY AGREEMENT OF PURCHASER. 

THE UNDERWRITERS (AND, IN TURN, THE PURCHASERS OF THE 2024A BONDS FROM THE 
UNDERWRITERS) MAY NOT REFUSE TO PURCHASE THE 2024A BONDS BY REASON OF “GENERAL 
MARKET OR CREDIT CHANGES” INCLUDING, BUT NOT LIMITED TO CHANGES IN THE RATINGS 
ANTICIPATED TO BE ASSIGNED TO THE 2024A BONDS, CHANGES IN THE FINANCIAL CONDITION, 
OPERATIONS, PERFORMANCE, PROPERTIES OR PROSPECTS OF THE AUTHORITY PRIOR TO THE 
DELAYED DELIVERY DATE, CHANGES IN THE GENERAL LEVEL OF INTEREST RATES OR CHANGES 
IN VALUE OF THE 2024A BONDS FOR ANY REASON OTHER THAN A FULL ELIMINATION OF TAX 
EXEMPTION OR FOR ANY REASON OTHER THAN DESCRIBED BY ITEMS (A) THROUGH (E) ABOVE. 

Additional Risks Related to the Delayed Delivery Period 

During the Delayed Delivery Period, certain information contained in this Official Statement could change 
in a material respect. Changes in such information will not permit the Underwriters to terminate the Forward 
Delivery Agreement unless the change reflects an event described above in items (a) through (e) under “Delayed 
Delivery Date,” or release the purchasers of their obligation to purchase the 2024A Bonds except as expressly 
described in the Purchaser Forward Delivery Agreement. 

In addition to the risks set forth above, purchasers of the 2024A Bonds are subject to certain additional 
risks, some of which are described below and which will not constitute grounds for purchasers to refuse to accept 
delivery of and pay for the 2024A Bonds. 

Prospective purchasers should consult their investment advisors before making any decision as to the 
purchase of the 2024A Bonds. The following discussion, while not setting forth all of the factors that should be 
considered, contains some of the factors which should be considered, in addition to the other information in this 
Official Statement, prior to purchasing the 2024A Bonds. This section is not meant to be comprehensive or 
definitive, and there may be other risk factors which will become material in the future. 

Opinion of Bond Counsel: Tax Law Risk. Subject to the additional conditions of settlement described under 
“Delayed Delivery Date” above, the Forward Delivery Agreement obligates the Authority to deliver and the 
Underwriters to acquire the 2024A Bonds if the Authority delivers the Bond Counsel Opinion. During the Delayed 
Delivery Period, new legislation, new court decisions, new regulations, or new rulings may be enacted, promulgated 
or interpreted that might prevent Bond Counsel from rendering its opinion or otherwise affect the substance of such 
opinion. Notwithstanding that the enactment of new legislation, new court decisions or the promulgation of new 
regulations or rulings might diminish the value of, or otherwise affect, the exclusion of interest on the 2024A Bonds 
for purposes of federal income taxation payable on “state or local bonds,” the Authority might be able to satisfy the 
requirements for the delivery of the 2024A Bonds. In such event, the Underwriters would be required to accept 
delivery of the 2024A Bonds. Prospective purchasers are encouraged to consult their tax advisors regarding the 
likelihood of any changes in tax law and the consequences of such changes to such purchasers. 
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Rating Risk. A rating has been assigned to the 2024A Bonds as described under “RATING.” No assurances 
can be given that the rating assigned to the 2024A Bonds on the Delayed Delivery Date will not be different from 
the rating currently assigned to the 2024A Bonds. Issuance of the 2024A Bonds and the Underwriters’ obligations 
under the Forward Delivery Agreement are not conditioned upon the assignment of any particular rating for the 
2024A Bonds or the maintenance of the initial rating of the 2024A Bonds. 

Market Value Risk. The market value of the 2024A Bonds as of the Delayed Delivery Date may be affected 
by a variety of factors including, without limitation, general market conditions, the rating then assigned to the 
2024A Bonds, the financial condition and operations of the Authority, and federal and State income tax and other 
laws. The market value of the 2024A Bonds as of the Delayed Delivery Date could therefore be higher or lower than 
the price to be paid by the initial purchasers of the 2024A Bonds and that difference could be substantial.  The 
Underwriters will nevertheless be obligated to take delivery of and pay for the 2024A Bonds if the conditions in the 
Forward Delivery Agreement are satisfied on the Delayed Delivery Date. NEITHER THE AUTHORITY NOR THE 
UNDERWRITERS MAKE ANY REPRESENTATION AS TO THE EXPECTED MARKET PRICE OF 2024A 
BONDS AS OF THE DELAYED DELIVERY DATE. Further, no assurance can be given that the introduction or 
enactment of any future legislation will not affect the market price for the 2024A Bonds as of the Delayed Delivery 
Date or thereafter or not have a materially adverse impact on any secondary market for the 2024A Bonds. 

Termination of Purchase Agreement. The Underwriters may terminate the Forward Delivery Agreement by 
notification to the Authority prior to the Delayed Delivery Date if any of the events described above in items (a) 
through (e) under “Delayed Delivery Date” occurs. Although the Authority is not aware, as of the date of this 
Official Statement, of any information that would lead it to believe that it will be unable to satisfy its obligations 
under the Forward Delivery Agreement on the Delayed Delivery Date, no assurances can be made that, as of the 
Delayed Delivery Date: (i) there will have been no Change in Law; (ii) the facts and circumstances that are material 
to one or more of the required legal opinions will not differ from the facts and circumstances as of the Preliminary 
Closing Date, or (iii) that all necessary certifications and representations can or will be delivered and made in 
connection with the proposed issuance and delivery of the 2024A Bonds. As a consequence of any of the foregoing, 
one or more of the foregoing legal opinions may not be rendered or one or more of the Delayed Delivery Date 
conditions in the Forward Delivery Agreement may not be met, with the possible result that the delivery of the 
2024A Bonds will not occur. 

Secondary Market Risk. The Underwriters are not obligated to make a secondary market in the 2024A 
Bonds, and no assurances can be given that a secondary market will exist for the 2024A Bonds during the Delayed 
Delivery Period. Purchasers of the 2024A Bonds should assume that the 2024A Bonds will be illiquid throughout 
the Delayed Delivery Period. 

Official Statement Supplement 

[The Official Statement Supplement will include the Authority’s audited financial statements for Fiscal 
Year 2023, an updated Appendix A describing general information regarding the Territory of Guam, and a section 
describing any material recent developments.] 

CERTAIN INVESTMENT CONSIDERATIONS 

The following discussion of considerations is not meant to be an exhaustive list of the risks associated with 
the purchase of the 2023A/2024A Bonds and does not necessarily reflect the relative importance of the various risks.  
Potential purchasers of the 2023A/2024A Bonds are advised to consider the following factors, among others, and to 
review all other information in this Official Statement in evaluating whether to purchase the 2023A/2024A Bonds.  
Any one or more of the risks discussed, and others, could lead to a decrease in the market value and/or in the ability 
to sell the 2023A/2024A Bonds in the secondary market.  No assurance can be given that other risk factors will not 
become material in the future.  The 2023A/2024A Bonds may not be suitable investments for all persons.  
Prospective purchasers should be able to evaluate the risks and merits of an investment in the 2023A/2024A Bonds 
and should confer with their own legal and financial advisors before considering a purchase of the 2023A/2024A 
Bonds. 
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General 

The principal of and interest on the Bonds, including the 2023A/2024A Bonds, is payable pursuant to the 
Indenture solely from the Revenues.  The ability to pay debt service on the Bonds, including the 2023A/2024A 
Bonds, will depend on the receipt of sufficient Revenues, pledged as payment for the Bonds.  The Authority’s ability 
to generate Revenues is dependent on several factors.  To the extent the Authority is unable to make up for Revenue 
shortfalls, the Authority’s ability to pay debt service on the Bonds, including the 2023A/2024A Bonds, may be 
adversely affected. 

Limitations on Remedies 

The 2023A/2024A Bonds are not subject to acceleration under any circumstances or for any reason, 
including without limitation on the occurrence or continuance of an Event of Default.  Upon the occurrence or 
continuation of an Event of Default, a Bondowner would only be entitled to principal and interest payments on the 
2023A/2024A Bonds as they come due.  Under certain circumstances, Holders of the 2023A/2024A Bonds may not 
be able to pursue certain remedies or enforce covenants contained in the Indenture.  The remedies available to the 
Holders of the 2023A/2024A Bonds upon an Event of Default under the Indenture are in many respects dependent 
upon judicial actions which are often subject to discretion and delay.  Under existing law, the remedies specified by 
the Indenture and the Bonds may not be readily available or may be limited.  The various legal opinions to be 
delivered concurrently with the delivery of the 2023A/2024A Bonds (including Bond Counsel’s approving opinion) 
will be qualified, as to the enforceability of the various legal instruments, by limitations imposed by insolvency or 
other laws affecting the rights of creditors generally. 

The federal Bankruptcy Code dictates which entities are eligible to seek relief as debtors under each 
chapter of that federal law.  Neither the Government nor the Authority are legally able to seek bankruptcy relief 
under current federal law.  No proposed debt restructuring legislation has been introduced in the Guam Legislature, 
nor to the Authority’s knowledge is any such legislation being contemplated or discussed.  The Authority can 
neither predict nor provide any assurances regarding any future changes in law or legislative proposals. 

Uncertainties of Projections and Assumptions 

This Official Statement contains certain assumptions, estimates, projections and other forward-looking 
statements.  Demonstration of compliance by the Authority with certain of the covenants contained in the Indenture 
also may be based upon assumptions, estimates and projections.  Actual results, however, may differ, perhaps 
materially, from those projected.  In addition, certain assumptions with respect to future business and financing 
decisions, including the decision to undertake, or to postpone or cancel, future capital improvements of the System 
may not occur and are subject to change.  No representation is made or intended, nor should any representation be 
inferred, with respect to the existence of any future set of facts or circumstances, and prospective purchasers of the 
2023A/2024A Bonds are cautioned not to place undue reliance upon any forecasts, estimates, plans or projections or 
requirements for forecasts or projections.  If actual results are less favorable than the results projected or if the 
assumptions used in preparing projections prove to be incorrect, the ability of the Authority to make timely payment 
of the principal of and interest on the Bonds, including the 2023A/2024A Bonds, may be materially and adversely 
affected. 

Guam Economy; Impact of Tourism and Military Presence 

General.  The Authority’s ability to generate Revenues depends in large measure on the local economy, 
which is heavily dependent on tourism and the U.S. military presence, both of which are dependent on world 
economic, social and political events. 

Tourism.  Tourism represents a significant share of the economic activity on Guam.  Historically, the 
tourism industry, both worldwide and on Guam, has correlated closely with the state of the world’s economies and 
levels of real disposable income.  A weak economy, war, epidemic outbreaks, natural disasters or the threat of 
terrorist activity, among other influences that are beyond the Authority’s control, can adversely affect the tourism 
industry.  The outbreak of COVID-19 has had a material impact on the tourism industry.  [See APPENDIX A – 
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“GENERAL INFORMATION REGARDING THE TERRITORY OF GUAM – COVID-19 Pandemic” and “– 
GEOGRAPHIC, DEMOGRAPHIC AND ECONOMIC INFORMATION – Guam Tourism Industry.”] Also, 
currency exchange rates, trade balances, political relationships, and conflicts within and between countries are 
increasingly important influences on tourism.   

Economic, social and political conditions in Japan, South Korea and throughout the Pacific Rim, and the 
resulting effect on overseas travel from these countries, are a major determinant of tourism on Guam.  Tourism, 
particularly from South Korea and Japan, where approximately 85% of visitors originated over the past several fiscal 
years through Fiscal Year 2020 (prior to the outbreak of the COVID-19 pandemic), represents a significant share of 
the economic activity on Guam.  In response to the COVID-19 pandemic, many countries, including South Korea 
and Japan, issued shelter-in-place orders and travel restrictions and warnings.  As a result of the COVID-19 
pandemic, Fiscal Year 2020 and Fiscal Year 2021 total visitor arrivals from South Korea and Japan to Guam fell by 
53.6% and 99.6%, respectively, from Fiscal Year 2019. Any continued or future significant downturn in tourism, 
including a downturn related to South Korean or Japanese economic conditions or social policies, may result in 
reduced collection of Revenues. While the GVB expects visitor arrivals to rebound once the pandemic subsides, no 
assurance can be given that Guam will not experience continued reductions in the number of visitors from South 
Korea, Japan and other visitor markets because of the COVID-19 pandemic or other economic, social or political 
conditions. [See “– Worldwide Health Concerns” below and APPENDIX A – “GENERAL INFORMATION 
REGARDING THE TERRITORY OF GUAM – GEOGRAPHIC, DEMOGRAPHIC AND ECONOMIC 
INFORMATION – Guam Tourism Industry.”]  In addition, lower levels of employment tend to reduce the revenue 
available to the Authority.  To the extent the Authority is unable to make up for revenue shortfalls, the ability to pay 
debt service on the Bonds may be adversely affected.   

U.S. Military Presence.  Guam’s economy and the Authority’s level of Revenues are also affected by the 
U.S. military presence on Guam.  The U.S. military presence affects economic activity on Guam in various ways, 
such as through individuals’ demand for commercial, construction and other services. Expansions in the U.S. 
military presence, such as the expansions expected to occur over the next several years, can also have a direct, 
positive impact on the Guam economy and the Authority’s level of Revenues by spurring new economic activity and 
attracting visitors to Guam.  However, economic, geopolitical, and other influences that are beyond the Government 
and the Authority’s control might result in a decision by the U.S. government to reduce the existing presence of the 
U.S. military on Guam or forego some or all of the planned enhancements to its presence on Guam.   

Approximately 5,000 marines and 1,300 dependents from Okinawa, Japan and other locations are expected 
to be relocated to Guam by Fiscal Year 2028, with the first 2,500 marines moving to Marine Corps Base Camp Blaz, 
a new Marine Corps base to be built on existing federal land in Finegayan, Dededo (near Andersen Air Force Base 
in the northern part of Guam) in Fiscal Year 2025.  If the U.S. military changes its current plans with respect to 
staffing and other strategic improvements on Guam, expected benefits may not be realized and the economy and the 
Authority’s level of Revenues could be adversely affected.  If the U.S. military elects to reduce or eliminate its 
presence on Guam, the economy and the Authority’s level of Revenues could decline. 

H-2B Visas.  The anticipated relocation of U.S. Marines from Okinawa, Japan and other economic projects 
has generated a significant amount of additional construction activity on Guam.  The construction industry is heavily 
dependent on skilled foreign workers that require H-2B visas to work on Guam.  As of [May 26], 2023, there were 
approximately 4,530 individuals with H-2B visas on Guam.  From time to time, the U.S. Citizenship and 
Immigration Service (“USCIS”) has changed, amended or modified its policies with respect to approval of H-2B 
visas.  Future approval of new H-2B visas or extensions of existing H-2B visas is uncertain and could impact future 
military construction, public infrastructure and private sector projects on Guam.  The NDAA for federal fiscal year 
2021 included a new provision that specifically allows Guam to bring in H-2B workers for civilian projects, which 
had not been allowed in previous years. For more information regarding the status of H-2B visas, see “APPENDIX 
A – GENERAL INFORMATION REGARDING THE TERRITORY OF GUAM – DEMOGRAPHIC AND 
ECONOMIC INFORMATION – H-2B Visas.”  

[The Authority has had success in working with the DOD to secure H-2B visas for contractors working on 
U.S. military realignment projects under the National Defense Authorization Act.  However, the denial of future H-
2B visas and the decline of available skilled construction workers may negatively impact the Authority’s ability to 
construct its other capital projects by increasing construction timeframes and driving up costs.  In an effort to solve 
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for this potential problem, the Authority is finding ways to use less labor-intensive methods, such as using 
manufactured, pre-cast concrete structural elements instead of cast-in-place concrete construction.] 

Worldwide Health Concerns 

A pandemic, epidemic or outbreak of an infectious disease can have significant adverse health and financial 
impacts on global and local economies, including Guam. For example, the COVID-19 pandemic has significantly 
impacted Guam’s economic activity, the System and the Authority’s financial and operating conditions.  [See “THE 
AUTHORITY – COVID-19 Pandemic” and APPENDIX A – “GENERAL INFORMATION REGARDING THE 
TERRITORY OF GUAM – COVID-19 Pandemic” and “– GEOGRAPHIC, DEMOGRAPHIC AND ECONOMIC 
INFORMATION – Guam Tourism Industry.”]   

Uncertainties Relating to Political and Military Actions 

Guam is approximately 3,800 miles west-southwest of Honolulu, Hawaii, the nearest major city of the U.S. 
The significant U.S. military presence on Guam, its distance from locations in the U.S. and its location in relation to 
potential sites of political and military conflict in Asia make Guam both a location of great value to the U.S. 
militarily and a potential site of military conflict.  Political events in Asia may create the risk of conflict for the 
region in general and, in some cases, for Guam.  In response to threats in 2013 by North Korea to launch ballistic 
missile attacks against U.S. military targets, including targets on Guam, the U.S. military deployed a missile defense 
system to Guam.  Threats by North Korea in August 2017 contributed, in part, to the declining number of tourists 
visiting Guam in Fiscal Year 2018, which was approximately 2.0% below the total number of tourists in Fiscal Year 
2017.  No assurance can be given that these threats and any future military actions will not have an adverse effect on 
Guam tourist activity and, as a result, the availability of Revenues sufficient to pay debt service on the Bonds, 
including the 2023A/2024A Bonds. 

2011 Court Order with US EPA  

[The 2011 Court Order, which is being administered directly by US EPA through its regional office in San 
Francisco, California, contains a comprehensive list of requirements, including management, operations, financial 
administration, facilities construction and rehabilitation and training requirements to be completed in accordance 
with a strict schedule.  Only one project remains under the 2011 Court Order. In June 2023, the Guam District Court 
granted an extension for completion of the last project until December 31, 2025. See “REGULATORY 
ENVIRONMENT – Environmental Regulations –2003 Stipulated Order and 2011 Court Order.”  Failure of the 
Authority to meet the scheduled requirements in connection with the final project may result in fines being assessed 
against the Authority.  Since the issuance of the 2011 Court Order, the Authority has not been assessed any fines for 
missed deadlines or received any formal notification regarding any such fines.] 

Consent Decree with US EPA 

[The Authority and the US EPA are currently in negotiations about setting priorities for future 
improvements to the System.  The terms of the Consent Decree have not yet been finalized; however, failure of the 
Authority to meet any requirements of such decree may result in fines for missed deadlines in the future.  See 
“REGULATORY ENVIRONMENT – Consent Decree.”] 

Typhoons and Earthquakes 

Because of its location on the southern end of the Marianas Islands chain, Guam is exposed to periodic 
typhoons, earthquakes and floods.  Typhoons and floods have caused significant damage to the Authority’s facilities 
in the past.  Damage to the Authority’s System from typhoons and flooding has included sewage spills at pump 
stations and collection piping, collapse of collection piping, and failure of treatment plant equipment.  Damage from 
floods and typhoons have also damaged facilities of GPA, which provide electric power to the Authority’s System.  
To mitigate weather related service outages due to power interruption, back-up generators have been installed at a 
majority of the Authority’s water and wastewater pump stations.  Typhoons and other significant storm events and 
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other natural disasters occur periodically and can cause extensive damage to facilities and infrastructure, including 
to the Authority’s System.  The Authority has previously reported property losses resulting from storms damage.  

[The most recent typhoon that caused damage to the System was in September 2018 during Typhoon 
Mangkhut.  [See also “THE AUTHORITY – Typhoon Mawar.”] Less than 1% of the Authority’s customers were 
without water following this typhoon and all water service was restored within five days.  Most damage from this 
typhoon was minor (e.g., damage to building doors and fences, and water main leaks caused by uprooted trees).  The 
only moderate damage was to the roof of the Santa Rita Spring reservoir, and repair consisted of partial replace of 
the roof.  There was no interruption of service from the facility.  Damage to the System was estimated at 
approximately $108,000.] 

Guam has established building codes that are specifically designed to ensure that structures be able to 
sustain strong typhoon winds and earthquakes.  Existing Authority structures were designed to satisfy the building 
codes as then in effect; new structures, and existing structures undergoing structural rehabilitation, are designed or 
upgraded to comply with Guam’s current building codes.  The Authority’s above-ground facilities are generally 
housed in concrete buildings designed to withstand typhoon conditions and its underground facilities are rarely 
affected by high winds or intense rain.  Earthquakes have caused minimal damage to Authority facilities in the past, 
but damage to the underground pipe network may go unnoticed. 

Although the United States Federal Emergency Management Agency (“FEMA”) has historically provided 
disaster relief assistance after typhoon damage, there can be no assurance that future typhoons and/or earthquakes 
will not cause significant damage to the System, or that FEMA will provide disaster relief assistance if significant 
damage is experienced.  There can also be no assurance that, even with FEMA assistance, damage that results from 
future typhoons or earthquakes will not adversely affect the operation of the System for an extended period of time 
and, as a result, Revenues sufficient to pay debt service on the Bonds, including the 2023A/2024A Bonds.   

Climate Change, Risk of Sea-Level Rise and Flooding Damage 

Potential impacts of climate change, including rising sea levels, excessive rainfall, stronger tropical storms, 
drought, ocean acidification, coral bleaching, saltwater intrusion, storm surges, rising temperatures and increased 
migration, may threaten Guam’s security and resources.  Pursuant to a July 2019 study released by the University of 
Guam, one-third of Guam’s coral reefs have died between 2013 and 2017 because of rising ocean temperatures 
caused by increased global carbon dioxide output.  The impact of climate change and climate variability may also 
have detrimental socioeconomic impacts to Guam. 

In 2016, the U.S. Department of the Interior granted $450,000 to Guam for climate change action plan 
projects that support multi-sector collaboration and long-term planning developed by the Guam Climate Change 
Task Force established in 2015, pursuant to Executive Order No. 2015-08.  Funded projects include (i) a 
comprehensive report by the University of Guam of long-term climate change impacts on infrastructure and other 
assets, which is expected to be completed by the end of 2019; (ii) a visual demonstration by the Guam Office of 
Technology of existing conditions and different climate scenarios; (iii) sustainability planning workshops; (iv) 
workshops by the University of Guam to build resiliency and strengthen climate change adaptation measures; and (v) 
updates by the Department of Public Works to the Storm Water Management Plan and Storm Water Manual to 
account for climate change effects. 

Pursuant to Public Law 34-17, the Guam Council on Climate Change Preparedness and Resiliency the 
“Council”) was established in June 2017 to develop local policy recommendations to address the adverse effects of 
climate change on Guam.  Together with GPA, the Authority has been tasked to work with the Council to develop 
policies relating to utilities and infrastructure on Guam.   

In addition, the Authority has taken proactive steps to facilitate responsible management of Guam’s water 
resources through the development of the new NGLA monitoring wells with the DOD and shared maintenance with 
the U.S. Navy pursuant to the One-Guam Initiative.  See “THE SYSTEM – One-Guam Initiative.” The Authority’s 
water loss control program are also being undertaken to reduce withdrawal rates from the NGLA and to reduce the 
likelihood of saltwater intrusion from climate change. 

CCU Regular Board Meeting, September 27, 2023 - GWA

343



 

67 

Based on “Water Resources on Guam – Potential Impacts of and Adaptive Response to Climate Change,” a 
recent report published by the U.S. Geological Survey, climate change could negatively impact Guam’s water 
supply by 2080 and the Authority will need to begin considering mitigation strategies for the potential reduction in 
water supply and projected increase in drought conditions.   

However, the Authority is unable to predict the level of damage, if any, to the System that may result from 
sea-level rise or other impacts of climate change.  There can be no assurance that any such damage will not 
adversely affect the operation of the System for an extended period of time and, as a result, Revenues sufficient to 
pay debt service on the Bonds, including the 2023A/2024A Bonds.   

Rates 

[The Authority has covenanted in the Indenture to at all times, fix, prescribe and collect rents, fees and 
charges in connection with the services and facilities funded by the System which will be sufficient to comply with 
the Rate Covenant.  The Indenture provides that if Revenues and Net Revenues in a Fiscal Year are insufficient to 
satisfy the Rate Covenant for such Fiscal Year, the Authority is required to promptly employ a consulting engineer 
to make recommendations as to a revision of rates, fees and charges or the methods of operation of the System, and 
to revise such rates, fees and charges or methods of operation and to take such other actions as will be in conformity 
with such recommendations, subject to applicable requirements or restrictions imposed by law and subject to a good 
faith determination of the Board that such recommendations, in whole or in part, are in the best interests of the 
Authority, the Owners and each Credit Provider, if any.  The ability of the Authority to increase rates is subject to 
limitation, including review and approval by the PUC.  Rates for water and wastewater services are regulated by the 
PUC.  The 2020-2024 rate plan approved by the PUC included scheduled rate increases intended to provide 
sufficient Revenue to operate and maintain the System efficiently, to finance capital improvements necessary to 
comply with regulatory requirements, to meet the Authority’s financial obligations and to satisfy the Rate Covenant 
and the DSCR Policies.  Pro forma rates for Fiscal Years 2022, 2023 and 2024 were subject to review by the PUC 
following receipt of certain studies scheduled for completion by March 31, 2021. The PUC is scheduled to review 
the Fiscal Year 2024 trued up rate on September 26, 2023. See “THE AUTHORITY – The 2020 Order.”  Although 
the PUC has historically approved rate adjustments requested by the Authority, no assurance can be given that the 
PUC will approve the pro forma rate adjustments pursuant to the 2020-2024 rate plan or any future rate adjustments 
requested by the Authority.  See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS – Rate 
Covenant,” “THE SYSTEM – Debt Service Coverage” and “– Rates and Charges,” and “REGULATORY 
ENVIRONMENT – Regulation of Ratemaking.”] 

Cybersecurity 

[The Authority relies on a complex technology environment to conduct its operations and faces multiple 
cybersecurity threats, including, but not limited to, hacking, phishing, viruses, malware and other attacks on its 
computing and other networks and systems (collectively, “Systems Technology”).  As a recipient and provider of 
personal, private or sensitive information, the Authority may be the target of cybersecurity incidents that could result 
in adverse consequences to the Authority’s Systems Technology, requiring a response action to mitigate the 
consequences.   

Cybersecurity incidents could result from unintentional events or from deliberate attacks by unauthorized 
entities or individuals attempting to gain access to the Authority’s Systems Technology for the purposes of 
misappropriating assets or information or causing operational disruption and damage.   

Cybersecurity breaches could damage the Authority’s Systems Technology and cause material disruption to 
the Authority’s finances and operations.  The costs of remedying any such damage or protecting against future 
attacks could be substantial.  Further, cybersecurity breaches could expose the Authority to material litigation and 
other legal risks which could cause the Authority to incur material costs related to such legal claims or proceedings. 

To mitigate the risk of business operations impact and damage from cybersecurity incidents or cyber-
attacks, the Authority and GPA have jointly initiated cybersecurity policies and protocols and conducted system 
testing and assessment to identify necessary security improvements.  The Authority has developed an interim 
cybersecurity policy based on the “Framework for Improving Critical Infrastructure” prepared by the National 
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Institute of Standards and Technology, and a cybersecurity awareness training program.  In addition, the Authority 
has adopted new standard operating procedures on cybersecurity and continues to work to strengthen its capabilities 
to protect against cybersecurity threats and attacks.  However, no assurance can be given by the Authority that such 
measures will ensure against cybersecurity threats and attacks. 

The 2020 CIP allocates approximately $[6.3] million for information technology improvements and a 
Security and Resilience Program. 

Separate from the Authority, the Government has an in-house cybersecurity team that detects and responds 
to cybersecurity threats.  The Government’s cybersecurity team reports to the Guam Homeland Security Advisor 
(the “Guam HSA”) and the Mariana Regional Fusion Center Director (the “MRFC Director”).  The Guam HSA 
and MRFC Director oversee the management of a chief information security officer’s cybersecurity program and 
initiatives to ensure compliance and protection from cybersecurity threats.  In addition, the Government is currently 
working with the National Governors Association on strategies to enhance cybersecurity.] 

Insurance 

The Authority maintains property insurance with a blanket coverage of up to $30 million, including 
coverage of earthquakes, windstorms, floods, typhoons and tidal waves, business interruption and boiler and 
explosion and machinery breakdown.  The Authority also maintains commercial automobile insurance with liability 
coverage up to $2 million, crime insurance with coverage of up to $1 million, and directors and officer’s liability 
insurance with coverage up to $2 million.  In addition, the Authority maintains general liability insurance with 
coverage of $25 million. 

Government Regulation 

The federal and local governments significantly regulate the operations of the Authority.  Regulations and 
conditions affecting the acquisition, development, ownership and operation of the System could increase the 
operating expenses of the System or could otherwise have a material adverse effect on the operations and financial 
condition of the Authority. 

Implementation of Capital Improvement Program  

The Authority’s 2020 CIP is estimated to total approximately $[391.7] million. See “FUTURE SYSTEM 
CAPITAL REQUIREMENTS – Capital Improvement Program.” Successful and timely implementation of the 2020 
CIP will require careful planning and coordination as well as hiring additional experienced construction 
management and workers, and other staff and consultants, including off-island personnel and vendors.  The 
Authority intends to enter into contracts with qualified construction management firms to manage most of the 2020 
CIP projects. 

The estimated costs of, and the projected schedules for, the 2020 CIP projects described under “FUTURE 
SYSTEM CAPITAL REQUIREMENTS” are subject to several uncertainties.  The ability of the Authority to 
complete the 2020 CIP projects may be adversely affected by various factors including: (i) estimating errors, (ii) 
design and engineering errors, (iii) changes to the scope of the projects, (iv) delays in contract awards, (v) material 
and/or labor shortages (see also “CERTAIN INVESTMENT CONSIDERATIONS – Guam Economy; Impact of 
Tourism and Military Presence – H-2B Visas”), (vi) unforeseen site conditions, (vii) adverse weather conditions, 
earthquakes or other casualty events, (viii) contractor defaults, (ix) labor disputes, (x) unanticipated levels of 
inflation or significant increases in the costs of materials and (xi) environmental issues.  No assurance can be made 
that the 2020 CIP projects will not cost more than the current budget for these projects.  Any schedule delays or cost 
increases could result in the need to issue Additional Bonds. 

Funding for the 2020 CIP is expected from various sources, including proceeds of previously issued bonds, 
and Additional Bonds expected to be issued in Fiscal Year [2023], as well as Authority operating revenues, revenues 
from System Development Charges, US EPA State Revolving Fund grants and other grants.  In the event one or 
more of these funding sources is not available to the Authority in the amount or on the schedule described above 
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under “FUTURE SYSTEM CAPITAL REQUIREMENTS,” the implementation of some of the 2020 CIP projects 
may be delayed.   

Secondary Treatment Requirements Under NPDES Permit 

[The 2020 Hagåtña Permit issued by the US EPA includes secondary treatment requirements; however, the 
Hagåtña WWTP is not currently equipped to provide secondary treatment.  The Authority estimates that the design 
and construction necessary to satisfy the secondary treatment requirements will take approximately five years, and 
the cost of upgrading the Hagåtña WWTP will be approximately $208 million (in 2017 dollars).  The Authority and 
the US EPA have negotiated but not yet formalized a partial secondary treatment compliance schedule for the 
Hagåtña WWTP. The Authority expects to obtain a [full] compliance schedule that will permit it to delay 
implementation of the secondary treatment requirements until after the provisions and capital requirements of the 
2011 Court Order have been satisfied. Although other agencies have successfully negotiated extended compliance 
schedules for implementing secondary treatment, no assurance can be given that the Authority will be able to 
successfully negotiate an extended schedule.  See “THE SYSTEM – The Wastewater System – Wastewater 
Treatment Plants – Hagåtña WWTP.”] 

Limitation of Rights upon Insolvency 

On June 30, 2016, the Puerto Rico Oversight, Management, and Economic Stability Act (“PROMESA”) 
became law.  Despite its name, PROMESA contains provisions relating to other U.S. territories, besides Puerto Rico.  
PROMESA defines a “territory” as (A) Puerto Rico, (B) Guam, (C) American Samoa, (D) the Commonwealth of the 
Northern Mariana Islands, and (E) the U.S. Virgin Islands.  PROMESA establishes a financial oversight and 
management board only for Puerto Rico.  The stated purpose of an oversight board is to “provide a method for a 
covered territory to achieve fiscal responsibility and access to the capital markets.”  There are provisions of 
PROMESA that contemplate that oversight boards could be established in the future for other territories, but 
PROMESA does not set forth a clear mechanism for doing so.  It appears that action by Congress and the President 
would be required before an oversight board could be established for any territory other than Puerto Rico.  An 
earlier version of the Congressional bill that became PROMESA included text providing that, except with respect to 
Puerto Rico, an oversight board “for a territory is established in accordance with this section only if the Legislature 
of the territory adopts a resolution signed by the Governor requesting the establishment.”  That provision is not 
included in the final version of PROMESA. 

An oversight board for a territory has the discretion to designate an instrumentality of the territory as 
subject to the provisions of PROMESA. 

One of the powers that an oversight board can exercise is to file a petition in federal court that commences 
a case under PROMESA pursuant to which the territory or a designated instrumentality of the territory can adjust its 
debts.  The territory or territorial instrumentality is not authorized to commence a case under PROMESA by itself.  
Before the oversight board files such a petition, the oversight board must determine that (i) the territory or territorial 
instrumentality has made good-faith efforts to reach a consensual restructuring with creditors, (ii) the territory or 
territorial instrumentality has (A) adopted procedures necessary to deliver timely audited financial statements and (B) 
made public draft financial statements and other information sufficient for any interested person to make an 
informed decision with respect to a possible restructuring, and (iii) the territory or territorial instrumentality has 
adopted a fiscal plan that has been certified by the oversight board.   

While the provisions of PROMESA regarding adjustment of debts include some of the provisions found in 
the Bankruptcy Code, the provisions of PROMESA regarding adjustment of debts are not the same as the provisions 
of the Bankruptcy Code.   

PROMESA also establishes an out-of-court process, pursuant to which bondholders and the territory or 
territorial instrumentality can agree, under the supervision of the oversight board, to modify the terms of bonds 
issued by the territory or territorial instrumentality.  Any such modification must be approved by two-thirds of the 
principal amount of bonds that vote on the proposal.  If the modification is approved by at least a two-thirds vote, 
the court has the power to enforce the modification against the bondholders who did not vote to approve it. 

CCU Regular Board Meeting, September 27, 2023 - GWA

346



 

70 

LITIGATION 

No Litigation Relating to the 2023A/2024A Bonds 

There is no litigation or proceeding pending or, to the knowledge of the Authority, threatened and having 
merit (either in Guam, state or Federal courts) seeking to restrain or enjoin the execution, issuance, sale or delivery 
of the 2023A/2024A Bonds or the collection, pledge or payment of Revenues by the Authority under the Indenture, 
or in any way contesting or affecting the legal existence of the Authority or the titles of certain relevant officials of 
the Authority to their offices or the validity or enforceability of the 2023A/2024A Bonds or the Indenture. 

Core Tech International Corporation Litigation 

In 2018, the Government and the Director of Land Management filed a claim against Core Tech 
International Corporation (“CTI”) in the Superior Court of Guam (the “Guam Superior Court”) to rescind several 
certificates of title, including certificates of title for property upon which the Northern District WWTP is located 
(known as Lots 10193 and 10194), which were erroneously issued by the Deputy Civil Registrar to CTI’s 
predecessor-in-interest in 2014.  The Authority intervened and asserted a quiet title action on Lots 10193 and 10194, 
which have been continuously used and occupied by the Government, the Authority and the PUAG, the Authority’s 
predecessor agency, since 1997, and for which a 2017 map recorded by the Department of Land Management shows 
title and ownership in the Authority.  CTI subsequently filed a crossclaim against the Authority, a counterclaim 
against the Government and another counterclaim against the Authority, seeking just compensation for inverse 
condemnation in the amount of $130 million, as well as damages for trespass and encroachment by the Authority. 
[As of October 2023, the matter remains pre-trial and several Motions to Reconsider dispositive motions, filed by all 
parties, remain pending before the court.] 

Although the Authority and the Government believe the matters will be resolved in their favor, the 
Authority and the Government cannot predict the outcome of the case before the Guam Superior Court.  In the event 
that the Guam Superior Court enters a judgment against the Authority and the Government, the resulting liability 
could have a material and adverse impact on the Authority’s financial position.  The Authority and the Government 
intend to vigorously defend themselves against CTI’s claims, and the Authority intends to vigorously pursue the 
quiet title action. 

Other Litigation Relating to the Authority and the System 

Other than as disclosed elsewhere in this Official Statement, there are no pending claims or actions against 
the Authority arising from the operation and maintenance of the System that, if determinations or settlements were 
made adverse to the Authority, would have, in the opinion of the Authority’s counsel, a material adverse effect on 
the Authority’s financial position. 

TAX MATTERS 

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to the Authority (“Bond Counsel”), 
based upon an analysis of existing laws, regulations, rulings and court decisions, and assuming, among other matters, 
the accuracy of certain representations and compliance with certain covenants, interest on the 2023A/2024A Bonds 
is excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue Code of 
1986 (the “Code”).  Bond Counsel is of the further opinion that interest on the 2023A/2024A Bonds is not a specific 
preference item for purposes of the federal individual alternative minimum tax.  Bond Counsel observes that, for tax 
years beginning after December 31, 2022, interest on the 2023A/2024A Bonds included in adjusted financial 
statement income of certain corporations is not excluded from the federal corporate alternative minimum tax. Bond 
Counsel is also of the opinion that, under 48 U.S.C. Section 1423a, interest on the 2023A/2024A Bonds is exempt 
from taxation by the Government of Guam, or by any state or territory of the United States or any political 
subdivision thereof, or by the District of Columbia.  Bond Counsel expresses no opinion regarding any other tax 
consequences related to the ownership or disposition of, or the amount, accrual, or receipt of interest on, the 
2023A/2024A Bonds.  Complete copies of the proposed forms of opinion of Bond Counsel are set forth in 
APPENDIX D hereto. Delivery of the 2024A Bonds, and delivery of Bond Counsel’s opinion with respect to the 
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2024A Bonds, is subject to the satisfaction of certain terms and conditions provided in the Forward Delivery 
Agreement as described under the heading “DELAYED DELIVERY OF THE 2024A BONDS.” 

To the extent the issue price of any maturity of the 2023A/2024A Bonds is less than the amount to be paid 
at maturity of such 2023A/2024A Bonds (excluding amounts stated to be interest and payable at least annually over 
the term of such 2023A/2024A Bonds), the difference constitutes “original issue discount,” the accrual of which, to 
the extent properly allocable to each Beneficial Owner thereof, is treated as interest on the 2023A/2024A Bonds 
which is excluded from gross income for federal income tax purposes and is exempt from taxation by the 
Government of Guam, or by any state or territory of the United States or any political subdivision thereof, or by the 
District of Columbia.  For this purpose, the issue price of a particular maturity of the 2023A/2024A Bonds is the 
first price at which a substantial amount of such maturity of the 2023A/2024A Bonds is sold to the public (excluding 
bond houses, brokers, or similar persons or organizations acting in the capacity of underwriters, placement agents or 
wholesalers).  The original issue discount with respect to any maturity of the 2023A/2024A Bonds accrues daily 
over the term to maturity of such 2023A/2024A Bonds on the basis of a constant interest rate compounded 
semiannually (with straight-line interpolations between compounding dates).  The accruing original issue discount is 
added to the adjusted basis of such 2023A/2024A Bonds to determine taxable gain or loss upon disposition 
(including sale, redemption, or payment on maturity) of such 2023A/2024A Bonds.  Beneficial Owners of the 
2023A/2024A Bonds should consult their own tax advisors with respect to the tax consequences of ownership of 
2023A/2024A Bonds with original issue discount, including the treatment of Beneficial Owners who do not 
purchase such 2023A/2024A Bonds in the original offering to the public at the first price at which a substantial 
amount of such 2023A/2024A Bonds is sold to the public. 

2023A/2024A Bonds purchased, whether at original issuance or otherwise, for an amount higher than their 
principal amount payable at maturity (or, in some cases, at their earlier call date) (“Premium Bonds”) will be treated 
as having amortizable bond premium.  No deduction is allowable for the amortizable bond premium in the case of 
bonds, like the Premium Bonds, the interest on which is excluded from gross income for federal income tax 
purposes.  However, the amount of tax-exempt interest received, and a Beneficial Owner’s basis in a Premium Bond, 
will be reduced by the amount of amortizable bond premium properly allocable to such Beneficial Owner.  
Beneficial Owners of Premium Bonds should consult their own tax advisors with respect to the proper treatment of 
amortizable bond premium in their particular circumstances. 

The Code imposes various restrictions, conditions and requirements relating to the exclusion from gross 
income for federal income tax purposes of interest on obligations such as the 2023A/2024A Bonds.  The Authority 
has made certain representations and covenanted to comply with certain restrictions, conditions and requirements 
designed to ensure that interest on the 2023A/2024A Bonds will not be included in federal gross income.  
Inaccuracy of these representations or failure to comply with these covenants may result in interest on the 
2023A/2024A Bonds being included in gross income for federal income tax purposes, possibly from the date of 
original issuance of the 2023A/2024A Bonds.  The opinion of Bond Counsel assumes the accuracy of these 
representations and compliance with these covenants.  Bond Counsel has not undertaken to determine (or to inform 
any person) whether any actions taken (or not taken), or events occurring (or not occurring), or any other matters 
coming to Bond Counsel’s attention after the date of issuance of the 2023A/2024A Bonds may adversely affect the 
value of, or the tax status of interest on, the 2023A/2024A Bonds.  Accordingly, the opinion of Bond Counsel is not 
intended to, and may not, be relied upon in connection with any such actions, events or matters. 

Although Bond Counsel is of the opinion that interest on the 2023A/2024A Bonds is excluded from gross 
income for federal income tax purposes and, under 48 U.S.C. 1423a, is exempt from taxation by the Government of 
Guam or by any state or territory of the United States or any political subdivision thereof, or by the District of 
Columbia, the ownership or disposition of, or the accrual or receipt of amounts treated as interest on, the 
2023A/2024A Bonds may otherwise affect a Beneficial Owner’s federal, state or local tax liability.  The nature and 
extent of these other tax consequences depends upon the particular tax status of the Beneficial Owner or the 
Beneficial Owner’s other items of income or deduction.  Bond Counsel expresses no opinion regarding any such 
other tax consequences. 

Current and future legislative proposals, if enacted into law, clarification of the Code or court decisions 
may cause interest on the 2023A/2024A Bonds to be subject, directly or indirectly, in whole or in part, to federal 
income taxation or to be subject to or exempted from state income taxation, or otherwise prevent Beneficial Owners 
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from realizing the full current benefit of the tax status of such interest.  The introduction or enactment of any such 
legislative proposals or clarification of the Code or court decisions may also affect, perhaps significantly, the market 
price for, or marketability of, the 2023A/2024A Bonds.  Prospective purchasers of the 2023A/2024A Bonds should 
consult their own tax advisors regarding the potential impact of any pending or proposed federal or state tax 
legislation, regulations or litigation, as to which Bond Counsel expresses no opinion. 

The opinion of Bond Counsel is based on current legal authority, covers certain matters not directly 
addressed by such authorities, and represents Bond Counsel’s judgment as to the proper treatment of the 
2023A/2024A Bonds for federal income tax purposes.  It is not binding on the Internal Revenue Service (“IRS”) or 
the courts.  Furthermore, Bond Counsel cannot give and has not given any opinion or assurance about the future 
activities of the Authority, or about the effect of future changes in the Code, the applicable regulations, the 
interpretation thereof or the enforcement thereof by the IRS.  The Authority has covenanted, however, to comply 
with the requirements of the Code. 

Bond Counsel’s engagement with respect to the 2023A/2024A Bonds ends with the issuance of the 
2023A/2024A Bonds, and, unless separately engaged, Bond Counsel is not obligated to defend the Authority or the 
Beneficial Owners regarding the tax-exempt status of the 2023A/2024A Bonds in the event of an audit examination 
by the IRS.  Under current procedures, Beneficial Owners would have little, if any, right to participate in the audit 
examination process.  Moreover, because achieving judicial review in connection with an audit examination of tax-
exempt bonds is difficult, obtaining an independent review of IRS positions with which the Authority legitimately 
disagrees, may not be practicable.  Any action of the IRS, including but not limited to selection of the 2023A/2024A 
Bonds for audit, or the course or result of such audit, or an audit of bonds presenting similar tax issues may affect 
the market price for, or the marketability of, the 2023A/2024A Bonds, and may cause the Authority or the Beneficial 
Owners to incur significant expense. 

Payments on the 2023A/2024A Bonds generally will be subject to U.S. information reporting and possibly 
to “backup withholding.”  Under Section 3406 of the Code and applicable U.S. Treasury Regulations issued 
thereunder, a non-corporate Beneficial Owner of 2023A/2024A Bonds may be subject to backup withholding with 
respect to “reportable payments,” which include interest paid on the 2023A/2024A Bonds and the gross proceeds of 
a sale, exchange, redemption, retirement or other disposition of the 2023A/2024A Bonds.  The payor will be 
required to deduct and withhold the prescribed amounts if (i) the payee fails to furnish a U.S. taxpayer identification 
number (“TIN”) to the payor in the manner required, (ii) the IRS notifies the payor that the TIN furnished by the 
payee is incorrect, (iii) there has been a “notified payee underreporting” described in Section 3406(c) of the Code or 
(iv) the payee fails to certify under penalty of perjury that the payee is not subject to withholding under Section 
3406(a)(1)(C) of the Code.  Amounts withheld under the backup withholding rules may be refunded or credited 
against a Beneficial Owner’s federal income tax liability, if any, provided that the required information is timely 
furnished to the IRS.  Certain Beneficial Owners (including among others, corporations and certain tax-exempt 
organizations) are not subject to backup withholding.  The failure to comply with the backup withholding rules may 
result in the imposition of penalties by the IRS. 

UNDERWRITING 

The 2023A/2024A Bonds are to be purchased from the Authority by Citigroup Global Markets Inc. (the 
“Representative”) and RBC Capital Markets, LLC (collectively, the “Underwriters”) pursuant to the terms of a 
Bond Purchase Agreement (the “Bond Purchase Agreement”) between the Representative and the Authority.  The 
purchase price of the 2023A/2024A Bonds is $__________, representing the aggregate principal amount of the 
2023A/2024A Bonds ($__________) and less Underwriters’ discount of $__________.  The Bond Purchase 
Agreement provides that the Underwriters will purchase all of the 2023A/2024A Bonds if any are purchased and 
that the obligation to make such purchase is subject to certain terms and conditions set forth in the Bond Purchase 
Agreement, including the approval by counsel of certain legal matters.   

The Underwriters reserve the right to join with dealers and other Underwriters in offering the 
2023A/2024A Bonds to the public.  The Underwriters intend to offer the 2023A/2024A Bonds for sale at the prices 
or yields set forth on the cover page hereof.  Such initial public offering prices or yields may be changed from time 
to time by the Underwriters without prior notice.  The Underwriters may offer and sell the 2023A/2024A Bonds to 
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certain dealers, unit investment trusts or money market funds at prices lower than or at yields higher than the public 
offering prices or yields stated on the cover page.   

The Underwriters and their respective affiliates are full service financial institutions engaged in various 
activities, which may include securities trading, commercial and investment banking, financial advisory, investment 
management, principal investment, hedging, financing and brokerage activities.  Certain of the Underwriters and 
their respective affiliates have, from time to time, performed, and may in the future perform, various investment 
banking services for the Authority, for which they received or will receive customary fees and expenses. 

In the ordinary course of their various business activities, the Underwriters and their respective affiliates 
may make or hold a broad array of investments and actively trade debt and equity securities (or related derivative 
securities) and financial instruments (which may include bank loans and/or credit default swaps) for their own 
account and for the accounts of their customers and may at any time hold long and short positions in such securities 
and instruments.  Such investment and securities activities may involve securities and instruments of the Authority. 

FINANCIAL STATEMENTS 

The financial statements of the Authority for the Fiscal Year 2022 have been audited by Ernst & Young 
LLP, independent auditors, as stated in their report, appearing in APPENDIX B hereto.  Reference should be made 
to the audited financial statements included in APPENDIX B for the independent auditors’ report and a complete 
understanding of the information provided therein.   

VERIFICATION OF ESCROW 

2023A Bonds 

[Verification Agent] (the “Verification Agent”) will verify from the information provided to them the 
mathematical accuracy as of the date of the closing on the 2023A Bonds of the computations contained in the 
provided schedules to determine that the anticipated receipts from the securities and/or cash deposits listed in the 
underwriters’ schedules, to be held in escrow, will be sufficient to pay, when due, the principal or redemption price 
of and interest on the [Refunded Bonds] to be refunded with proceeds of the 2023A Bonds. The Verification Agent 
will express no opinion on the reasonableness of the assumptions provided to them, the likelihood that the 
redemption price and principal of and interest on such [Refunded Bonds] will be paid as described in the 
accompanying schedules, nor as to the exemption from taxation of the interest on the 2023A Bonds. 

2024A Bonds 

[The Verification Agent will verify from the information provided to them by Authority and the 
Underwriters the mathematical accuracy at the Preliminary Closing Date and again at the Delayed Delivery Date of 
the computations contained in the provided schedules to determine that the anticipated receipts from the securities 
and/or cash deposits listed in the underwriters’ schedules, to be held in escrow, will be sufficient to pay, when due, 
the principal or redemption price of and interest on the [Refunded Bonds] to be refunded with proceeds of the 
2024A Bonds.  The Verification Agent will express no opinion on the reasonableness of the assumptions provided to 
them, or the likelihood that the redemption price and principal of and interest on such [Refunded Bonds] will be paid 
as described in the accompanying schedules, nor as to the exemption from taxation of the interest on the 2024A 
Bonds.] 

CERTAIN LEGAL MATTERS 

The issuance of the 2023A Bonds and the 2024A Bonds is subject to receipt of the respective approving 
opinion of Bond Counsel. The proposed forms of opinion of Bond Counsel with respect to the 2023A Bonds and the 
2024A Bonds are included in this Official Statement as APPENDIX D-1 and D-2, respectively.  Bond Counsel 
undertakes no responsibility for the accuracy, completeness or fairness of this Official Statement.  From time to time 
Orrick, Herrington & Sutcliffe LLP serves as counsel to the Underwriters on matters that do not relate to the 
Authority or to the 2023A/2024A Bonds. 
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Certain legal matters will be passed upon for the Authority by Theresa Rojas, general counsel for the 
Authority.  Certain legal matters will be passed upon by Orrick, Herrington & Sutcliffe LLP, as Disclosure Counsel 
to the Authority.  Certain legal matters will be passed upon for the Underwriters by their counsel, Hawkins 
Delafield & Wood LLP. 

AVAILABLE INFORMATION 

During the initial offering period for the 2023A/2024A Bonds, copies of the Authority’s audited financial 
statements are available from the Authority at the Administration Office of the Guam Waterworks Authority, Gloria 
B. Nelson Public Services Building, 688 Route 15, Mangilao, Guam 96913, during normal business hours, Monday 
through Friday, excluding holidays.  Copies of the Indenture may be obtained, upon written request, from the 
Underwriters. 

RATINGS 

Moody’s Investors Service, Inc. (“Moody’s”) and S&P Global Ratings (“S&P”) have assigned their ratings 
of “[___]” and “[___],” respectively, to the 2023A/2024A Bonds.  The ratings reflect only the view of the rating 
agencies assigning such ratings at the time such ratings are given, and the Authority makes no representations as to 
the appropriateness of such ratings.  Any explanation of the significance of such ratings may only be obtained from 
the rating agency furnishing the same.  Certain information and materials not included in this Official Statement 
were furnished to the rating agencies concerning the 2023A/2024A Bonds.  Generally, rating agencies base their 
ratings on such information and materials and on investigation, studies and assumptions by the rating agencies.  
There is no assurance that the ratings mentioned above will remain for any given period of time or that any or all of 
them might not be lowered or withdrawn entirely by any rating agency if in the judgment of any or all rating 
agencies, circumstances so warrant.  Any such downward change in or withdrawal of such ratings might have an 
adverse effect on the market price for and marketability of the 2023A/2024A Bonds.   

In addition, no assurance can be given that the rating for the 2024A Bonds on the Delayed Delivery Date 
will not be different than such rating.  See “DELAYED DELIVERY OF THE 2024A BONDS” for a discussion 
regarding the termination of the Forward Delivery Agreement and ratings risk resulting from the delayed delivery 
thereof. 

CONTINUING DISCLOSURE 

The Authority will covenant for the benefit of the holders and beneficial owners of the 2023A Bonds and 
the 2024A Bonds to provide certain financial information and operating data relating to the Authority by not later 
than 270 days after the end of the Fiscal Year (presently September 30) to which such information pertains, 
commencing with the report for the Fiscal Year ending September 30, 2023 (each, an “Annual Report”) and to 
provide notices of the occurrence of certain enumerated events.  Each Annual Report and any notices of enumerated 
events will be filed with the Municipal Securities Rulemaking Board, through its EMMA system.  The specific 
nature of the information to be contained in each Annual Report or the notices of certain enumerated events is 
described in APPENDIX E – “PROPOSED FORMS OF CONTINUING DISCLOSURE AGREEMENT” attached 
hereto.  These covenants will be made in order to assist the Underwriters in complying with Rule 15c2-12. 

In order to provide certain continuing disclosure with respect to the 2023A Bonds and the 2024A Bonds in 
accordance with Rule 15c2-12, the Authority has entered into a Master Continuing Disclosure Agreement, as 
supplemented (the “Master Continuing Disclosure Agreement”), including as supplemented by the Supplemental 
Continuing Disclosure Agreement relating to the 2023A Bonds (together with the Master Continuing Disclosure 
Agreement, the “2023A Continuing Disclosure Agreement”), and including as supplemented by the Supplemental 
Continuing Disclosure Agreement relating to the 2024A Bonds (together with the Master Continuing Disclosure 
Agreement, the “2024A Continuing Disclosure Agreement” and, together with the 2023A Continuing Disclosure 
Agreement, the “Continuing Disclosure Agreements”), each with Digital Assurance Certification, L.L.C.  (“DAC”) 
for the benefit of the Holders of the applicable 2023A Bonds or 2024A Bonds under which the Authority has 
designated DAC as Disclosure Dissemination Agent.   
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The Disclosure Dissemination Agent has only the duties specifically set forth in the Continuing Disclosure 
Agreements.  The Disclosure Dissemination Agent’s obligation to deliver the information at the times and with the 
contents described in the Continuing Disclosure Agreements is limited to the extent the Authority has provided such 
information to the Disclosure Dissemination Agent as required by the Continuing Disclosure Agreements. 
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MISCELLANEOUS 

The attached Appendices are integral parts of this Official Statement and should be read in their entirety.  
The Authority has reviewed the information contained herein and has approved all such information for use in this 
Official Statement. 

The execution and delivery of this Official Statement has been duly authorized by the Authority. 

 

 GUAM WATERWORKS AUTHORITY 

 By:  
  Miguel Bordallo, P.E. 

General Manager 
 

 CONSOLIDATED COMMISSION ON UTILITIES 

 By:  
  Joseph T. Duenas 

Chairman 
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FINANCIAL STATEMENTS FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2022 

CCU Regular Board Meeting, September 27, 2023 - GWA

355



 

 

APPENDIX C 

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 

CCU Regular Board Meeting, September 27, 2023 - GWA

356



 

E-1 

APPENDIX D 

PROPOSED FORMS OF OPINION OF BOND COUNSEL 

 

 

 

 

CCU Regular Board Meeting, September 27, 2023 - GWA

357



 

 

APPENDIX E 

FORM OF MASTER CONTINUING DISCLOSURE AGREEMENT AND  
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FORM OF MASTER CONTINUING DISCLOSURE AGREEMENT 

The Master Continuing Disclosure Agreement, dated as of December 1, 2005, is executed and delivered by 
the Guam Waterworks Authority (the “Authority”) and Digital Assurance Certification, L.L.C., as dissemination 
agent (the “Dissemination Agent”), in connection with the issuance of the Guam Waterworks Authority Water and 
Wastewater System Revenue Bonds (the “Bonds”) pursuant to an indenture (the “Indenture”), dated as of 
December 1, 2005, as it may be supplemented from time to time, among the Authority, Bank of Guam, as trustee, 
and U.S. Bank National Association, as co-trustee.  The Authority and the Dissemination Agent covenant and agree 
as follows: 

SECTION 1. Purpose of the Disclosure Agreement.  The Disclosure Agreement is being executed and delivered 
by the Authority for the benefit of the Holders and Beneficial Owners of the Bonds and in order to assist the 
Participating Underwriters in complying with S.E.C.  Rule 15c2-12(b)(5). 

SECTION 2. Definitions.  In addition to the definitions set forth in the Indenture, which apply to any capitalized 
term used in the Disclosure Agreement unless otherwise defined in this Section, the following capitalized terms shall 
have the following meanings: 

“Annual Report” means any Annual Report provided by the Authority pursuant to, and as described in, 
Sections 3 and 4 of this Disclosure Agreement. 

“Beneficial Owner” means any person which has or shares the power, directly or indirectly, to make 
investment decisions concerning ownership of any Bonds (including persons holding Bonds through nominees, 
depositories or other intermediaries). 

“Business Day” means any day other than a Saturday, Sunday or other day on which Authority offices 
generally are not open for business. 

“Designated Bonds” means any Bonds subject to the Rule and identified as such by a Supplemental 
Continuing Disclosure Agreement. 

“Disclosure Agreement” means the Master Continuing Disclosure Agreement as it may be supplemented 
from time to time by one or more Supplemental Disclosure Agreements. 

“Dissemination Agent” means the Authority, or any successor Dissemination Agent designated in writing 
by the Authority and which has filed with the Authority a written acceptance of such designation. 

“Holder” or “Bondholder” means any registered owner of Bonds as shown on the books of registration kept 
by the Registrar. 

“Listed Events” means any of the events listed in Section 5(a) of the Disclosure Agreement. 

“National Repository” means any Nationally Recognized Municipal Securities Information Repository for 
purposes of the Rule.  A list of the National Repositories approved by the Securities and Exchange Commission is 
available at http://www.sec.gov/info/municipal/nrmsir.htm. 

“Participating Underwriter” means any “participating underwriter” of the Bonds within the meaning of the 
Rule required to comply with the Rule in connection with offering of the Bonds. 

“Repository” shall mean each National Repository and the State Repository. 

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange Commission under the 
Securities Exchange Act of 1934, as the same may be amended from time to time. 
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“State Repository” shall mean any public or private repository or entity designated by the Authority as the 
state repository for the purpose of the Rule and recognized as such by the Securities and Exchange Commission.  As 
of the date of the Agreement, there is no State Repository. 

“Supplemental Disclosure Agreement” means any supplemental disclosure agreement entered into between 
the Authority and the Dissemination Agent, supplementing the Disclosure Agreement. 

SECTION 3. Provision of Annual Reports. 

(a) The Authority shall, or shall cause the Dissemination Agent to, not later than 270 days after the end of each 
fiscal year of the Authority (presently September30), commencing with the report for the fiscal year ending 
September 30, 2005, provide to each Repository an Annual Report which is consistent with the requirements of 
Section 4 of the Disclosure Agreement; provided that the audited financial statements of the Authority may be 
submitted separately from the balance of the Annual Report and later than the date required above for the filing of 
the Annual Report if they are not available by that date.  The Annual Report may be submitted as a single document 
or as separate documents comprising a package and may cross-reference other information as provided in Section 4 
of the Disclosure Agreement.  If the Authority’s fiscal year changes, it shall give notice of such change in the same 
manner as for a Listed Event under Section 5(a). 

(b) Not later than fifteen (15) Business Days prior to said date, the Authority shall provide the Annual Report 
to the Dissemination Agent (if other than the Authority).  If the Authority is unable to provide to the Repositories an 
Annual Report by the date required in subsection (a), the Authority shall send a notice to the Municipal Securities 
Rulemaking Board and the State Repository, if any, in substantially the form attached as Exhibit A. 

(c) The Dissemination Agent shall: 

(i) determine each year prior to the date for providing the Annual Report the name 
and address of each National Repository and the State Repository, if any; and 

(ii) if the Dissemination Agent is other than the Authority, file a report with the 
Authority certifying that the Annual Report has been provided pursuant to the Disclosure Agreement, stating the 
date it was provided and listing all the Repositories to which it was provided. 

SECTION 4. Content of Annual Reports.  The Annual Report shall contain or include by reference the 
following: 

(a) the audited financial statements of the Authority for the prior fiscal year, prepared in accordance with 
generally accepted accounting principles as promulgated to apply to governmental entities from time to time by the 
Governmental Accounting Standards Board; provided that if the Authority’s audited financial statements are not 
available by the time the Annual Report is required to be filed pursuant to Section 3(a), the Annual Report shall 
contain unaudited financial statements for such entity in a format similar to the financial statements contained in the 
official statement relating to any Designated Bonds, and the audited financial statements shall be filed in the same 
manner as the Annual Report when they become available; and 

(b) operating results of the water and wastewater systems (the “System”), debt service coverage ratios, sources 
and uses of water, largest water and wastewater customers, data on collection of payments from customers of the 
System, and new water and sewer installations, to the extent that such information is historical and not projected and 
that similar information is included in any official statement with respect to Designated Bonds. 

The Authority has not undertaken in the Disclosure Agreement to provide all information an 
investor may want to have in making decisions to buy, hold or sell the Bonds, but only to provide the information 
specified above.  Any or all of the items listed above may be included by specific reference to other documents, 
including official statements of debt issues of the Authority, which have been submitted to each of the Repositories 
or the Securities and Exchange Commission.  If the document included by reference is a final official statement, it 
must be available from the Municipal Securities Rulemaking Board.  The Authority shall clearly identify each such 
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other document so included by reference. 

SECTION 5. Reporting of Significant Events. 

(a) Pursuant to the provisions of this Section 5, the Authority shall give, or cause to be given, notice of the 
occurrence of any of the following events with respect to the Designated Bonds, if material: 

(1) principal and interest payment delinquencies; 

(2) non-payment related defaults; 

(3) modifications to rights of Bondholders; 

(4) optional, contingent or unscheduled bond calls; 

(5) defeasances; 

(6) rating changes; 

(7) adverse tax opinions or events affecting the tax-exempt status of any Bonds; 

(8) unscheduled draws on the debt service reserves reflecting financial difficulties; 

(9) unscheduled draws on the credit enhancements reflecting financial difficulties; 

(10) substitution of the credit or liquidity providers or their failure to perform; or 

(11) release, substitution or sale of property securing repayment of the Bonds. 

(b) Whenever the Authority obtains knowledge of the occurrence of a Listed Event, the Authority shall as soon 
as possible determine if such event would be material under applicable federal securities laws. 

(c) If the Authority determines that knowledge of the occurrence of a Listed Event would be material under 
applicable federal securities laws, the Authority shall promptly file a notice of such occurrence with the Municipal 
Securities Rulemaking Board and the State Repository.  Notwithstanding the foregoing, notice of Listed Events 
described in subsections (a)(4) and (5) need not be given under this subsection any earlier than the notice (if any) of 
the underlying event is given to Holders of affected Bonds pursuant to the Indenture. 

SECTION 6. Termination of Reporting Obligation.  The Authority’s obligations under the Disclosure 
Agreement with respect to any Designated Bonds shall terminate upon the legal defeasance, prior redemption or 
payment in full of such Bonds.  If such termination occurs with respect to any Designated Bonds prior to the final 
maturity thereof, the Authority shall give notice of such termination in the same manner as for a Listed Event under 
Section 5(c).  The Authority’s obligations under the Disclosure Agreement may also be temporarily suspended with 
respect to any Series of Designated Bonds under certain conditions as permitted by the Rule. 

SECTION 7. Dissemination Agent.  The Authority may, from time to time, appoint or engage a Dissemination 
Agent to assist it in carrying out its obligations under the Disclosure Agreement, and may discharge any such Agent, 
with or without appointing a successor Dissemination Agent.  The Dissemination Agent shall not be responsible in 
any manner for the content of any notice or report prepared by the Authority pursuant to the Disclosure Agreement.  
The initial Dissemination Agent shall be the Digital Assurance Certification, L.L.C. 

SECTION 8. Amendment; Waiver; Supplemental Disclosure Agreements (a)  Notwithstanding any other 
provision of the Disclosure Agreement, the Authority and the Dissemination Agent may amend the Disclosure 
Agreement, and any provision of the Disclosure Agreement may be waived, provided that the following conditions 
are satisfied: 
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(i) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a), 
it may only be made in connection with a change in circumstances that arises from a change in legal requirements, 
change in law, or change in the identity, nature or status of an obligated person with respect to one or more 
Designated Bonds, or the type of business conducted; 

(ii) The undertaking, as amended or taking into account such waiver, would, in the 
opinion of nationally recognized bond counsel, have complied with the requirements of the Rule at the time of the 
original issuance of any affected Designated Bonds, after taking into account any amendments or interpretations of 
the Rule, as well as any change in circumstances; and 

(iii) The amendment or waiver either (A) is approved by the Holders of a majority in 
aggregate principal amount of the affected Designated Bonds, or (B) does not, in the opinion of the Authority, 
materially impair the interests of the Holders or Beneficial Owners of the Designated Bonds. 

 In the event of any amendment or waiver of a provision of the Disclosure Agreement, the 
Authority shall describe such amendment in the next Annual Report, and shall include, as applicable, a narrative 
explanation of the reason for the amendment or waiver and its impact on the type (or in the case of a change of 
accounting principles, on the presentation) of financial information or operating data being presented by the 
Authority.  In addition, if the amendment relates to the accounting principles to be followed in preparing financial 
statements, (A) notice of such change shall be given in the same manner as for a Listed Event under Section 5(c), 
and (B) the Annual Report for the year in which the change is made should present a comparison (in narrative form 
and also, if feasible, in quantitative form) between the financial statements as prepared on the basis of the new 
accounting principles and those prepared on the basis of the former accounting principles. 

(b) A Supplemental Disclosure Agreement may be entered into by the Authority and the Dissemination Agent 
at any time from time to time upon the sale or issuance of a Series of Bonds, specifying the Series designation of the 
Bonds to be included hereunder and confirming other matters related thereto, and shall be fully effective in 
accordance with the terms hereof upon its execution and delivery by Authorized Officers of the Authority and the 
Dissemination Agent. 

SECTION 9. Additional Information.  Nothing in the Disclosure Agreement shall be deemed to prevent the 
Authority from disseminating any other information, using the means of dissemination set forth in the Disclosure 
Agreement or any other means of communication, or including any other information in any Annual Report or 
notice of occurrence of a Listed Event, in addition to that which is required by the Disclosure Agreement.  If the 
Authority choose to include any information in any Annual Report or notice of occurrence of a Listed Event in 
addition to that which is specifically required by the Disclosure Agreement, the Authority shall have no obligation 
under the Disclosure Agreement to update such information or include it in any future Annual Report or notice of 
occurrence of a Listed Event. 

SECTION 10. Default.  In the event of a failure of the Authority to comply with any provision of the Disclosure 
Agreement any Holder or Beneficial Owner of the Bonds may take such actions as may be necessary and 
appropriate, including seeking mandate or specific performance by court order, to cause the Authority to comply 
with its obligations under the Disclosure Agreement.  A default under the Disclosure Agreement shall not be 
deemed an event of default under the Indenture, and the sole remedy under the Disclosure Agreement in the event of 
any failure of the Authority to comply with the Disclosure Agreement shall be an action to compel performance. 

SECTION 11. Duties, Immunities and Liabilities of Dissemination Agent.  The Dissemination Agent shall have 
only such duties as are specifically set forth in the Disclosure Agreement, and the Authority agrees to indemnify and 
save the Dissemination Agent, its officers, directors, employees and agents, harmless against any loss, expense and 
liabilities which it may incur arising out of or in the exercise or performance of its powers and duties hereunder, 
including the costs and expenses (including attorneys fees) of defending against any claim of liability, but excluding 
liabilities due to the Dissemination Agent’s gross negligence or willful misconduct.  The obligations of the 
Authority under this Section shall survive resignation or removal of the Dissemination Agent and payment of the 
Bonds. 
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SECTION 12. Beneficiaries.  The Disclosure Agreement shall inure solely to the benefit of the Authority, the 
Dissemination Agent, the Participating Underwriters and Holders and Beneficial Owners from time to time of the 
Bonds, and shall create no rights in any other person or entity. 

 

 GUAM WATERWORKS AUTHORITY 

 By: /s/ 
  Authorized Officer 
 

 DIGITAL ASSURANCE CERTIFICATION, L.L.C. 

 By: /s/ 
  Authorized Officer 
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EXHIBIT A 

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT 

Name of Issuer: Guam Waterworks Authority 

Name of Bond Issue:  Guam Waterworks Authority Water and Wastewater System Revenue Bonds 

Date of Issuance: __________, ____ 

NOTICE IS HEREBY GIVEN that the Authority has not provided an Annual Report with respect to the 
above-named Bonds as required by Section _____ of the Indenture providing for the issuance of such Bonds.  [The 
Authority anticipates that the Annual Report will be filed by _____________.]  

Dated:_______________ 

 GUAM WATERWORKS AUTHORITY 

 By:  
 Title:  
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PROPOSED FORM OF  
2023A SUPPLEMENTAL CONTINUING DISCLOSURE AGREEMENT 

This Supplemental Continuing Disclosure Agreement, dated __________, 2023, supplementing and 
amending the Master Continuing Disclosure Agreement, dated as of December 1, 2005 (as supplemented, the 
“Disclosure Agreement”), between the GUAM WATERWORKS AUTHORITY (the “Authority”) and DIGITAL 
ASSURANCE CERTIFICATION, L.L.C. (the “Dissemination Agent” or “DAC”), is being executed by the 
Authority and the Dissemination Agent in connection with the issuance of $__________ Guam Waterworks 
Authority Water and Wastewater System Revenue Refunding Bonds, Series 2023A (the “2023A Bonds”).  The 
2023A Bonds are being issued pursuant to the Indenture, dated as of December 1, 2005, as supplemented, including 
as supplemented by the Ninth Supplemental Indenture, dated as of [_____] 1, 2023 (the “Indenture”), among the 
Authority, Bank of Guam, as trustee (the “Trustee”), and U.S. Bank National Association, as co-trustee (the “Co-
Trustee”). 

The services provided under this Supplemental Continuing Disclosure Agreement relate solely to the 
execution of instructions received from the Authority through use of the DAC system and do not constitute “advice” 
within the meaning of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Act”).  The 
Dissemination Agent will not provide any advice or recommendation to the Authority or anyone on the Authority’s 
behalf regarding the “issuance of municipal securities” or any “municipal financial product” as defined in the Act 
and nothing in this Supplemental Continuing Disclosure Agreement shall be interpreted to the contrary. 

The Authority and the Dissemination Agent covenant and agree as follows: 

SECTION 1. Definitions.  Unless otherwise defined herein, or the context otherwise requires, 
capitalized terms used in this Supplemental Continuing Disclosure Agreement shall have the meanings ascribed 
thereto in the Disclosure Agreement or, if not defined in the Disclosure Agreement, in the Indenture. 

SECTION 2. Purpose of the Supplemental Continuing Disclosure Agreement; Designation as 
Designated Bonds; Application of Disclosure Agreement.  This Supplemental Continuing Disclosure Agreement is 
being executed and delivered by the Authority and the Dissemination Agent for the benefit of the Holders and 
Beneficial Owners of the 2023A Bonds and in order to assist the Participating Underwriters in complying with the 
Rule.  The 2023A Bonds are hereby designated as “Designated Bonds” under the Disclosure Agreement.  Except as 
provided below, all terms and provisions of the Disclosure Agreement are hereby made applicable to the 2023A 
Bonds described herein.   

SECTION 3. Filings with MSRB; Format.  Until otherwise designated by the MSRB or the Securities 
and Exchange Commission, filings with the MSRB are to be made through the Electronic Municipal Market Access 
(EMMA) website of the MSRB, currently located at http://emma.msrb.org.  Any report or filing with the MSRB 
pursuant to this Supplemental Continuing Disclosure Agreement must be submitted in electronic format, 
accompanied by such identifying information as is prescribed by the MSRB. 

SECTION 4. Provisions Applicable to 2023A Bonds.  The following provisions shall apply solely to 
the 2023A Bonds and shall supersede the provisions of the Disclosure Agreement for purposes of the 2023A Bonds.   

(a) Solely with respect to the 2023A Bonds, the following terms shall have the following 
meanings: 

“Annual Filing Date” means the date, set forth in Section 3(a), by which the Annual Report is to 
be filed with the MSRB. 

“Certification” means a written certification of compliance signed by the Disclosure 
Representative stating that the Annual Report, Listed Event notice, or Failure to File Event notice, as 
applicable, delivered to the Dissemination Agent is the Annual Report, Listed Event notice or Failure to 
File Event notice, as applicable, required to be submitted to the MSRB under this Supplemental Continuing 
Disclosure Agreement.  A Certification shall accompany each such document submitted to the 
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Dissemination Agent by the Authority and include the full name of the 2023A Bonds and the 9-digit 
CUSIP numbers for all 2023A Bonds to which the document applies. 

“Disclosure Representative” means such person as the Authority shall designate in writing to the 
Dissemination Agent from time to time as the person responsible for providing Information to the 
Dissemination Agent. 

“Failure to File Event” means the Authority’s failure to file an Annual Report on or before the 
Annual Filing Date. 

“Financial Obligation” means, for purposes of the Listed Events set out in Section 5(a)(10) and 
Section (5)(b)(8), a (i) debt obligation; (ii) derivative instrument entered into in connection with, or pledged 
as security or a source of payment for, an existing or planned debt obligation; or (iii) guarantee of (i) or (ii).  
The term “Financial Obligation” shall not include municipal securities (as defined in the Securities 
Exchange Act of 1934, as amended) as to which a final official statement (as defined in the Rule) has been 
provided to the MSRB consistent with the Rule. 

“Force Majeure Event” means: (i) acts of God, war, or terrorist action; (ii) failure or shut-down of 
the Electronic Municipal Market Access system maintained by the MSRB; or (iii) to the extent beyond the 
Dissemination Agent’s reasonable control, interruptions in telecommunications or utilities services, failure, 
malfunction or error of any telecommunications, computer or other electrical, mechanical or technological 
application, service or system, computer virus, interruptions in Internet service or telephone service 
(including due to a virus, electrical delivery problem or similar occurrence) that affect Internet users 
generally, or in the local area in which the Dissemination Agent or the MSRB is located, or acts of any 
government, regulatory or any other competent authority the effect of which is to prohibit the 
Dissemination Agent from performance of its obligations under this Disclosure Agreement. 

“Information” means, collectively, the Annual Reports, the Listed Event notices and the Failure to 
File Event notices. 

“Listed Events” shall mean any of the events listed in Section 5(a) or (b) of the Disclosure 
Agreement. 

“Official Statement” shall mean the Official Statement, dated __________, 2023, relating to the 
2023A Bonds. 

“MSRB” shall mean the Municipal Securities Rulemaking Board or any other entity designated or 
authorized by the Securities and Exchange Commission to receive reports pursuant to the Rule.   

“Repository” shall mean the MSRB. 

(b) With respect to the 2023A Bonds, Section 3 of the Master Continuing Disclosure 
Agreement as originally executed shall not apply and shall be deemed to be replaced by the following:  

“SECTION 3. Provision of Annual Reports. 

(a) The Authority shall, or shall cause the Dissemination Agent to, not later than 
270 days after the end of each fiscal year of the Authority (presently September 30) (the “Annual Filing 
Date”), commencing with the report for the fiscal year ending September 30, 2023, provide to each 
Repository an Annual Report which is consistent with the requirements of Section 4 of the Disclosure 
Agreement; provided that the audited financial statements of the Authority may be submitted separately 
from the balance of the Annual Report and later than the date required above for the filing of the Annual 
Report if they are not available by that date.  If the Authority’s fiscal year changes, it shall give notice of 
such change in the same manner as for a Listed Event under Section 5(a).   
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(b) The Authority shall provide, annually, an electronic copy of the Annual Report 
and Certification to the Dissemination Agent, not later than the Annual Filing Date.  Promptly upon 
receipt of an electronic copy of the Annual Report and the Certification, the Dissemination Agent shall 
provide an Annual Report to the MSRB not later than the Annual Filing Date.  The Annual Report may be 
submitted as a single document or as separate documents comprising a package, and may cross reference 
other information as provided in Section 4 of the Disclosure Agreement. 

(c) If on the fifteenth (15th) day prior to the Annual Filing Date, the Dissemination 
Agent has not received a copy of the Annual Report and Certification, the Dissemination Agent shall 
contact the Disclosure Representative by telephone and in writing (which may be by e-mail) to remind the 
Authority of its undertaking to provide the Annual Report pursuant to Section 3(a).  Upon such reminder, 
the Disclosure Representative shall either (i) provide the Disclosure Dissemination Agent with an 
electronic copy of the Annual Report and the Certification no later than two (2) business days prior to the 
Annual Filing Date, or (ii) instruct the Dissemination Agent in writing that the Authority will not be able 
to file the Annual Report within the time required under this Disclosure Agreement, state the date by 
which the Annual Report for such year will be provided and instruct the Dissemination Agent that a 
Failure to File Event has occurred and to immediately send a notice to the MSRB in substantially the form 
attached as Exhibit A, accompanied by a cover sheet completed by the Dissemination Agent. 

(d) If the Dissemination Agent has not received an Annual Report and Certification 
by 6:00 p.m. Eastern time on the Annual Filing Date (or, if such Annual Filing Date falls on a Saturday, 
Sunday or holiday, then the first business day thereafter) for the Annual Report, a Failure to File Event 
shall have occurred and the Authority irrevocably directs the Dissemination Agent to immediately send a 
notice to the MSRB in substantially the form attached as Exhibit A without reference to the anticipated 
filing date for the Annual Report, accompanied by a cover sheet completed by the Dissemination Agent. 

(e) If the Authority adjusts the Annual Filing Date upon change of its fiscal year, it 
shall provide written notice of such change and the new Annual Filing Date to the Dissemination Agent, 
Trustee and the MSRB, provided, however, that the period between the existing Annual Filing Date and 
new Annual Filing Date shall not exceed one year. 

(f) Any Information received by the Dissemination Agent before 6:00 p.m. Eastern 
time on any business day that it is required to file with the MSRB pursuant to the terms of this Disclosure 
Agreement and that is accompanied by a Certification and all other information required by the terms of 
this Disclosure Agreement will be filed by the Dissemination Agent with the MSRB no later than 
11:59 p.m. Eastern time on the same business day; provided, however, the Dissemination Agent shall have 
no liability for any delay in filing with the MSRB if such delay is caused by a Force Majeure Event 
provided that the Dissemination Agent uses reasonable efforts to make any such filing as soon as 
possible.” 

(c) With respect to the 2023A Bonds, references in the Master Continuing Disclosure 
Agreement to Section 5(a) shall be deemed to refer to Sections 5(a) and (b) of such Section 5, as set forth in 
Section 4(d) of this Supplemental Continuing Disclosure Agreement. 

(d) With respect to the 2023A Bonds, Section 5 of the Master Continuing Disclosure 
Agreement as originally executed shall not apply and shall be deemed to be replaced by the following: 

“SECTION 5. Reporting of Significant Events. 

(a) Pursuant to the provisions of this Section 5, the Authority shall give, or cause to be given, 
to the MSRB notice of the occurrence of any of the following events with respect to the 2023A Bonds in a 
timely manner not later than ten business days after the occurrence of the event: 

(1) Principal and interest payment delinquencies; 
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(2) Unscheduled draws on debt service reserves reflecting financial difficulties; 

(3) Unscheduled draws on credit enhancements reflecting financial difficulties; 

(4) Substitution of credit or liquidity providers, or their failure to perform; 

(5) Adverse tax opinions or issuance by the Internal Revenue Service of proposed or 
final determination of taxability or of a Notice of Proposed Issue (IRS Form 
5701 TEB); 

(6) Tender offers; 

(7) Defeasances; 

(8) Rating changes;  

(9) Bankruptcy, insolvency, receivership or similar event of the Authority; or 

(10) Default, event of acceleration, termination event, modification of terms, or other 
similar events under the terms of a Financial Obligation of the obligated person, 
any of which reflect financial difficulties. 

Note: for the purposes of the event identified in subparagraph (9), the event is considered 
to occur when any of the following occur: the appointment of a receiver, fiscal agent or 
similar officer for the Authority in a proceeding under the U.S. Bankruptcy Code or in 
any other proceeding under state or federal law in which a court or governmental 
authority has assumed jurisdiction over substantially all of the assets or business of the 
Authority, or if such jurisdiction has been assumed by leaving the existing governmental 
body and officials or officers in possession but subject to the supervision and orders of a 
court or governmental authority, or the entry of an order confirming a plan of 
reorganization, arrangement or liquidation by a court or governmental authority having 
supervision or jurisdiction over substantially all of the assets or business of the Authority. 

(b) The Authority shall give, or cause to be given, notice of the occurrence of any of the 
following events with respect to the 2023A Bonds, if material, to the MSRB in a timely manner not later 
than ten business days after the occurrence of the event: 

(1) Unless described in paragraph 5(a)(5), other material notices or determinations 
by the Internal Revenue Service with respect to the tax status of the 2023A 
Bonds or other material events affecting the tax status of the 2023A Bonds; 

(2) Modifications to rights of 2023A Bond holders; 

(3) Optional, unscheduled or contingent 2023A Bond calls; 

(4) Release, substitution, or sale of property securing repayment of the 2023A 
Bonds; 

(5) Non-payment related defaults; 

(6) The consummation of a merger, consolidation, or acquisition involving the 
Authority or the sale of all or substantially all of the assets of the Authority, 
other than in the ordinary course of business, the entry into a definitive 
agreement to undertake such an action or the termination of a definitive 
agreement relating to any such actions, other than pursuant to its terms;  
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(7) Appointment of a successor or additional trustee or the change of name of a 
trustee; or 

(8) Incurrence of a Financial Obligation of the obligated person, or agreement to 
covenants, events of default, remedies, priority rights, or other similar terms of a 
Financial Obligation of the obligated person, any of which affect Bond holders. 

(c) Notwithstanding the foregoing, notice of the Listed Events described in subsections (a)(7) 
and (b)(3) need not be given under this subsection any earlier than the notice (if any) of the underlying 
event is given to Holders of affected 2023A Bonds pursuant to the Indenture. 

(d) The Trustee and the Co-Trustee shall, within one (1) Business Day (or as soon thereafter 
as practicable) of obtaining actual knowledge of the occurrence of any of the Listed Events, inform the 
Disclosure Representative of the event, and request that the Authority promptly notify the Dissemination 
Agent in writing whether or not to report the event pursuant to subsections (e) and (f) hereof. 

(e) Whenever the Authority obtains knowledge of the occurrence of a Listed Event under 
subsection 5(b), whether because of a notice from the Trustee or Co-Trustee pursuant to subsection (d) or 
otherwise, the Authority shall as soon as practicable determine if such event is material under applicable 
federal securities laws.  If the Authority determines that the occurrence of such Listed Event would be 
material under applicable federal securities laws, the Authority shall promptly notify the Dissemination 
Agent in writing of the occurrence of the Listed Event.  Such notice shall instruct the Dissemination Agent 
to report the occurrence pursuant to subsection 5(g) hereof and shall be accompanied by a Certification.  If 
in response to a request under subsection 5(d), the Authority determines that such Listed Event would not 
be material under applicable federal securities laws, the Authority shall so notify the Dissemination Agent 
in writing and instruct the Dissemination Agent not to report the occurrence.  If in response to a request 
under subsection 5(d), the Authority determines that such Listed Event is a Listed Event under subsection 
5(a), the Authority shall so notify the Dissemination Agent in writing and instruct the Dissemination Agent 
to report the occurrence.  Such notice or Certification shall identify the Listed Event that has occurred 
(which shall be any of the categories set forth in Section 5 (a) or (b) of this Disclosure Agreement), include 
the text of the disclosure that the Authority desires to make, contain the written authorization of the 
Authority for the Dissemination Agent to disseminate such information, and identify the date the Authority 
desires for the Dissemination Agent to disseminate the information. 

(f) The Dissemination Agent is under no obligation to notify the Authority or the Disclosure 
Representative of an event that may constitute a Listed Event.  In the event the Dissemination Agent so 
notifies the Disclosure Representative, the Disclosure Representative will promptly instruct the 
Dissemination Agent that either (i) a Listed Event has not occurred and no filing is to be made or (ii) a 
Listed Event has occurred and the Dissemination Agent is to report the occurrence pursuant to subsection 
(g) of this Section 5, which instructions relating to this clause (ii) to be accompanied by a Certification.  
Such Certification shall identify the Listed Event that has occurred (which shall be any of the categories set 
forth in Section 5 (a) or (b) of this Disclosure Agreement), include the text of the disclosure that the 
Authority desires to make, contain the written authorization of the Authority for the Dissemination Agent 
to disseminate such information, and identify the date the Authority desires for the Dissemination Agent to 
disseminate the information. 

(g) If the Dissemination Agent has been instructed by the Authority as prescribed in 
subsection (e) or (f)(ii) of this Section 5 to report the occurrence of a Listed Event, the Dissemination 
Agent shall file a notice of such occurrence with the MSRB within the time frame set forth in Section 3(f).  
This notice will be filed with a cover sheet completed by the Dissemination Agent. 

(h) The Authority intends to comply with the Listed Events described in Section 5(a)(10) and 
Section 5(b)(8), and the definition of “Financial Obligation” in Section 2, with reference to the Rule, any 
other applicable federal securities laws and the guidance provided by the Securities and Exchange 
Commission in Release No. 34-83885 dated August 20, 2018 (the “2018 Release”), and any further 
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amendments or written guidance provided by the Securities and Exchange Commission or its staff with 
respect the amendments to the Rule effected by the 2018 Release.” 

(i) With respect to the 2023A Bonds, Section 7 of the Master Continuing Disclosure Agreement as originally 
executed shall not apply and shall be deemed to be replaced by the following: 

“SECTION 7.   Dissemination Agent.  The Authority has appointed Digital Assurance Certification, 
L.L.C.  as exclusive Dissemination Agent under this Disclosure Agreement.  The Authority may, upon 
thirty days’ prior written notice to the Dissemination Agent and the Trustee, replace or appoint a successor 
Dissemination Agent.  Upon termination of DAC’s services as Dissemination Agent, whether by notice of 
the Authority or DAC, the Authority agrees to appoint a successor Dissemination Agent or, alternately, 
agrees to assume all responsibilities of Dissemination Agent under this Disclosure Agreement for the 
benefit of the holders of the 2023A Bonds.  Notwithstanding any replacement or appointment of a 
successor, the Authority shall remain liable until payment in full for any and all sums owed and payable to 
the Dissemination Agent.  The Dissemination Agent may resign at any time by providing thirty days’ prior 
written notice to the Authority.” 

(j) With respect to the 2023A Bonds, Section 11 of the Master Continuing Disclosure Agreement as originally 
executed shall not apply and shall be deemed to be replaced by the following: 

“SECTION 11. Duties, Immunities and Liabilities of Disclosure Dissemination Agent 

(a) The Dissemination Agent shall have only such duties as are specifically set forth in this 
Disclosure Agreement.  The Dissemination Agent’s obligation to deliver the information at the times and 
with the contents described herein shall be limited to the extent the Authority has provided such 
information to the Dissemination Agent as required by this Disclosure Agreement.  The Dissemination 
Agent shall have no duty with respect to the content of any disclosures or notice made pursuant to the terms 
hereof.  The Dissemination Agent shall have no duty or obligation to review or verify any Information or 
any other information, disclosures or notices provided to it by the Authority and shall not be deemed to be 
acting in any fiduciary capacity for the Authority, the Holders of the 2023A Bonds or any other party.  The 
Dissemination Agent shall have no responsibility for the Authority’s failure to report to the Dissemination 
Agent a Listed Event or a duty to determine the materiality thereof.  The Dissemination Agent shall have 
no duty to determine, or liability for failing to determine, whether the Authority has complied with this 
Disclosure Agreement.  The Dissemination Agent may conclusively rely upon Certifications of the 
Authority at all times. 

The obligations of the Authority under this Section shall survive resignation or removal of the 
Dissemination Agent and defeasance, redemption or payment of the 2023A Bonds. 

(b) The Dissemination Agent may, from time to time, consult with legal counsel (either in-
house or external) of its own choosing in the event of any disagreement or controversy, or question or 
doubt as to the construction of any of the provisions hereof or its respective duties hereunder, and shall not 
incur any liability and shall be fully protected in acting in good faith upon the advice of such legal counsel.  
The reasonable fees and expenses of such counsel shall be payable by the Authority. 

(c) All documents, reports, notices, statements, information and other materials provided to 
the MSRB under this Disclosure Agreement shall be provided in an electronic format and accompanied by 
identifying information as prescribed by the MSRB necessary to file such information in accordance with 
this Disclosure Agreement.” 

SECTION 5. Ratification of Disclosure Agreement.  As heretofore supplemented and as amended and 
supplemented hereby, the Disclosure Agreement is in all respects confirmed, except with respect to such provisions 
which apply expressly to the 2023A Bonds as set forth herein, and the Disclosure Agreement, all agreements 
supplemental thereto and this Supplemental Continuing Disclosure Agreement shall be read, taken and considered as 
one instrument. 
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SECTION 6. Counterparts.  This Supplemental Continuing Disclosure Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

IN WITNESS WHEREOF, this Supplemental Continuing Disclosure Agreement has been 
executed on behalf of the Authority and the Dissemination Agent by their duly authorized representatives as of the 
date first written above. 

 

 GUAM WATERWORKS AUTHORITY 

 By:  
  Authorized Officer 
 

 DIGITAL ASSURANCE CERTIFICATION, L.L.C. 

 By:  
  Authorized Officer 
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PROPOSED FORM OF  
2024A SUPPLEMENTAL CONTINUING DISCLOSURE AGREEMENT 

This Supplemental Continuing Disclosure Agreement, dated __________, 2024, supplementing and 
amending the Master Continuing Disclosure Agreement, dated as of December 1, 2005 (as supplemented, the 
“Disclosure Agreement”), between the GUAM WATERWORKS AUTHORITY (the “Authority”) and DIGITAL 
ASSURANCE CERTIFICATION, L.L.C. (the “Dissemination Agent” or “DAC”), is being executed by the 
Authority and the Dissemination Agent in connection with the issuance of $__________ Guam Waterworks 
Authority Water and Wastewater System Revenue Refunding Bonds, Series 2024A (the “2024A Bonds”).  The 
2024A Bonds are being issued pursuant to the Indenture, dated as of December 1, 2005, as supplemented, including 
as supplemented by the Tenth Supplemental Indenture, dated as of [_____] 1, 2024 (the “Indenture”), among the 
Authority, Bank of Guam, as trustee (the “Trustee”), and U.S. Bank National Association, as co-trustee (the “Co-
Trustee”). 

The services provided under this Supplemental Continuing Disclosure Agreement relate solely to the 
execution of instructions received from the Authority through use of the DAC system and do not constitute “advice” 
within the meaning of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Act”).  The 
Dissemination Agent will not provide any advice or recommendation to the Authority or anyone on the Authority’s 
behalf regarding the “issuance of municipal securities” or any “municipal financial product” as defined in the Act 
and nothing in this Supplemental Continuing Disclosure Agreement shall be interpreted to the contrary. 

The Authority and the Dissemination Agent covenant and agree as follows: 

SECTION 7. Definitions.  Unless otherwise defined herein, or the context otherwise requires, 
capitalized terms used in this Supplemental Continuing Disclosure Agreement shall have the meanings ascribed 
thereto in the Disclosure Agreement or, if not defined in the Disclosure Agreement, in the Indenture. 

SECTION 8. Purpose of the Supplemental Continuing Disclosure Agreement; Designation as 
Designated Bonds; Application of Disclosure Agreement.  This Supplemental Continuing Disclosure Agreement is 
being executed and delivered by the Authority and the Dissemination Agent for the benefit of the Holders and 
Beneficial Owners of the 2024A Bonds and in order to assist the Participating Underwriters in complying with the 
Rule.  The 2024A Bonds are hereby designated as “Designated Bonds” under the Disclosure Agreement.  Except as 
provided below, all terms and provisions of the Disclosure Agreement are hereby made applicable to the 2024A 
Bonds described herein.   

SECTION 9. Filings with MSRB; Format.  Until otherwise designated by the MSRB or the Securities 
and Exchange Commission, filings with the MSRB are to be made through the Electronic Municipal Market Access 
(EMMA) website of the MSRB, currently located at http://emma.msrb.org.  Any report or filing with the MSRB 
pursuant to this Supplemental Continuing Disclosure Agreement must be submitted in electronic format, 
accompanied by such identifying information as is prescribed by the MSRB. 

SECTION 10. Provisions Applicable to 2024A Bonds.  The following provisions shall apply solely to 
the 2024A Bonds and shall supersede the provisions of the Disclosure Agreement for purposes of the 2024A Bonds.   

(e) Solely with respect to the 2024A Bonds, the following terms shall have the following 
meanings: 

“Annual Filing Date” means the date, set forth in Section 3(a), by which the Annual Report is to 
be filed with the MSRB. 

“Certification” means a written certification of compliance signed by the Disclosure 
Representative stating that the Annual Report, Listed Event notice, or Failure to File Event notice, as 
applicable, delivered to the Dissemination Agent is the Annual Report, Listed Event notice or Failure to 
File Event notice, as applicable, required to be submitted to the MSRB under this Supplemental Continuing 
Disclosure Agreement.  A Certification shall accompany each such document submitted to the 
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Dissemination Agent by the Authority and include the full name of the 2024A Bonds and the 9-digit 
CUSIP numbers for all 2024A Bonds to which the document applies. 

“Disclosure Representative” means such person as the Authority shall designate in writing to the 
Dissemination Agent from time to time as the person responsible for providing Information to the 
Dissemination Agent. 

“Failure to File Event” means the Authority’s failure to file an Annual Report on or before the 
Annual Filing Date. 

“Financial Obligation” means, for purposes of the Listed Events set out in Section 5(a)(10) and 
Section (5)(b)(8), a (i) debt obligation; (ii) derivative instrument entered into in connection with, or pledged 
as security or a source of payment for, an existing or planned debt obligation; or (iii) guarantee of (i) or (ii).  
The term “Financial Obligation” shall not include municipal securities (as defined in the Securities 
Exchange Act of 1934, as amended) as to which a final official statement (as defined in the Rule) has been 
provided to the MSRB consistent with the Rule. 

“Force Majeure Event” means: (i) acts of God, war, or terrorist action; (ii) failure or shut-down of 
the Electronic Municipal Market Access system maintained by the MSRB; or (iii) to the extent beyond the 
Dissemination Agent’s reasonable control, interruptions in telecommunications or utilities services, failure, 
malfunction or error of any telecommunications, computer or other electrical, mechanical or technological 
application, service or system, computer virus, interruptions in Internet service or telephone service 
(including due to a virus, electrical delivery problem or similar occurrence) that affect Internet users 
generally, or in the local area in which the Dissemination Agent or the MSRB is located, or acts of any 
government, regulatory or any other competent authority the effect of which is to prohibit the 
Dissemination Agent from performance of its obligations under this Disclosure Agreement. 

“Information” means, collectively, the Annual Reports, the Listed Event notices and the Failure to 
File Event notices. 

“Listed Events” shall mean any of the events listed in Section 5(a) or (b) of the Disclosure 
Agreement. 

“Official Statement” shall mean the Official Statement, dated __________, 2023, relating to the 
2024A Bonds. 

“MSRB” shall mean the Municipal Securities Rulemaking Board or any other entity designated or 
authorized by the Securities and Exchange Commission to receive reports pursuant to the Rule.   

“Repository” shall mean the MSRB. 

(f) With respect to the 2024A Bonds, Section 3 of the Master Continuing Disclosure 
Agreement as originally executed shall not apply and shall be deemed to be replaced by the following:  

“SECTION 3. Provision of Annual Reports. 

(a) The Authority shall, or shall cause the Dissemination Agent to, not later than 
270 days after the end of each fiscal year of the Authority (presently September 30) (the “Annual Filing 
Date”), commencing with the report for the fiscal year ending September 30, 2023, provide to each 
Repository an Annual Report which is consistent with the requirements of Section 4 of the Disclosure 
Agreement; provided that the audited financial statements of the Authority may be submitted separately 
from the balance of the Annual Report and later than the date required above for the filing of the Annual 
Report if they are not available by that date.  If the Authority’s fiscal year changes, it shall give notice of 
such change in the same manner as for a Listed Event under Section 5(a).   
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(b) The Authority shall provide, annually, an electronic copy of the Annual Report 
and Certification to the Dissemination Agent, not later than the Annual Filing Date.  Promptly upon 
receipt of an electronic copy of the Annual Report and the Certification, the Dissemination Agent shall 
provide an Annual Report to the MSRB not later than the Annual Filing Date.  The Annual Report may be 
submitted as a single document or as separate documents comprising a package, and may cross reference 
other information as provided in Section 4 of the Disclosure Agreement. 

(c) If on the fifteenth (15th) day prior to the Annual Filing Date, the Dissemination 
Agent has not received a copy of the Annual Report and Certification, the Dissemination Agent shall 
contact the Disclosure Representative by telephone and in writing (which may be by e-mail) to remind the 
Authority of its undertaking to provide the Annual Report pursuant to Section 3(a).  Upon such reminder, 
the Disclosure Representative shall either (i) provide the Disclosure Dissemination Agent with an 
electronic copy of the Annual Report and the Certification no later than two (2) business days prior to the 
Annual Filing Date, or (ii) instruct the Dissemination Agent in writing that the Authority will not be able 
to file the Annual Report within the time required under this Disclosure Agreement, state the date by 
which the Annual Report for such year will be provided and instruct the Dissemination Agent that a 
Failure to File Event has occurred and to immediately send a notice to the MSRB in substantially the form 
attached as Exhibit A, accompanied by a cover sheet completed by the Dissemination Agent. 

(d) If the Dissemination Agent has not received an Annual Report and Certification 
by 6:00 p.m. Eastern time on the Annual Filing Date (or, if such Annual Filing Date falls on a Saturday, 
Sunday or holiday, then the first business day thereafter) for the Annual Report, a Failure to File Event 
shall have occurred and the Authority irrevocably directs the Dissemination Agent to immediately send a 
notice to the MSRB in substantially the form attached as Exhibit A without reference to the anticipated 
filing date for the Annual Report, accompanied by a cover sheet completed by the Dissemination Agent. 

(e) If the Authority adjusts the Annual Filing Date upon change of its fiscal year, it 
shall provide written notice of such change and the new Annual Filing Date to the Dissemination Agent, 
Trustee and the MSRB, provided, however, that the period between the existing Annual Filing Date and 
new Annual Filing Date shall not exceed one year. 

(f) Any Information received by the Dissemination Agent before 6:00 p.m. Eastern 
time on any business day that it is required to file with the MSRB pursuant to the terms of this Disclosure 
Agreement and that is accompanied by a Certification and all other information required by the terms of 
this Disclosure Agreement will be filed by the Dissemination Agent with the MSRB no later than 
11:59 p.m. Eastern time on the same business day; provided, however, the Dissemination Agent shall have 
no liability for any delay in filing with the MSRB if such delay is caused by a Force Majeure Event 
provided that the Dissemination Agent uses reasonable efforts to make any such filing as soon as 
possible.” 

(g) With respect to the 2024A Bonds, references in the Master Continuing Disclosure 
Agreement to Section 5(a) shall be deemed to refer to Sections 5(a) and (b) of such Section 5, as set forth in 
Section 4(d) of this Supplemental Continuing Disclosure Agreement. 

(h) With respect to the 2024A Bonds, Section 5 of the Master Continuing Disclosure 
Agreement as originally executed shall not apply and shall be deemed to be replaced by the following: 

“SECTION 5. Reporting of Significant Events. 

(k) Pursuant to the provisions of this Section 5, the Authority shall give, or cause to be given, 
to the MSRB notice of the occurrence of any of the following events with respect to the 2024A Bonds in a 
timely manner not later than ten business days after the occurrence of the event: 

(11) Principal and interest payment delinquencies; 
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(12) Unscheduled draws on debt service reserves reflecting financial difficulties; 

(13) Unscheduled draws on credit enhancements reflecting financial difficulties; 

(14) Substitution of credit or liquidity providers, or their failure to perform; 

(15) Adverse tax opinions or issuance by the Internal Revenue Service of proposed or 
final determination of taxability or of a Notice of Proposed Issue (IRS Form 
5701 TEB); 

(16) Tender offers; 

(17) Defeasances; 

(18) Rating changes;  

(19) Bankruptcy, insolvency, receivership or similar event of the Authority; or 

(20) Default, event of acceleration, termination event, modification of terms, or other 
similar events under the terms of a Financial Obligation of the obligated person, 
any of which reflect financial difficulties. 

Note: for the purposes of the event identified in subparagraph (9), the event is considered 
to occur when any of the following occur: the appointment of a receiver, fiscal agent or 
similar officer for the Authority in a proceeding under the U.S. Bankruptcy Code or in 
any other proceeding under state or federal law in which a court or governmental 
authority has assumed jurisdiction over substantially all of the assets or business of the 
Authority, or if such jurisdiction has been assumed by leaving the existing governmental 
body and officials or officers in possession but subject to the supervision and orders of a 
court or governmental authority, or the entry of an order confirming a plan of 
reorganization, arrangement or liquidation by a court or governmental authority having 
supervision or jurisdiction over substantially all of the assets or business of the Authority. 

(l) The Authority shall give, or cause to be given, notice of the occurrence of any of the 
following events with respect to the 2024A Bonds, if material, to the MSRB in a timely manner not later 
than ten business days after the occurrence of the event: 

(9) Unless described in paragraph 5(a)(5), other material notices or determinations 
by the Internal Revenue Service with respect to the tax status of the 2024A 
Bonds or other material events affecting the tax status of the 2024A Bonds; 

(10) Modifications to rights of 2024A Bond holders; 

(11) Optional, unscheduled or contingent 2024A Bond calls; 

(12) Release, substitution, or sale of property securing repayment of the 2024A 
Bonds; 

(13) Non-payment related defaults; 

(14) The consummation of a merger, consolidation, or acquisition involving the 
Authority or the sale of all or substantially all of the assets of the Authority, 
other than in the ordinary course of business, the entry into a definitive 
agreement to undertake such an action or the termination of a definitive 
agreement relating to any such actions, other than pursuant to its terms;  
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(15) Appointment of a successor or additional trustee or the change of name of a 
trustee; or 

(16) Incurrence of a Financial Obligation of the obligated person, or agreement to 
covenants, events of default, remedies, priority rights, or other similar terms of a 
Financial Obligation of the obligated person, any of which affect Bond holders. 

(m) Notwithstanding the foregoing, notice of the Listed Events described in subsections (a)(7) 
and (b)(3) need not be given under this subsection any earlier than the notice (if any) of the underlying 
event is given to Holders of affected 2024A Bonds pursuant to the Indenture. 

(n) The Trustee and the Co-Trustee shall, within one (1) Business Day (or as soon thereafter 
as practicable) of obtaining actual knowledge of the occurrence of any of the Listed Events, inform the 
Disclosure Representative of the event, and request that the Authority promptly notify the Dissemination 
Agent in writing whether or not to report the event pursuant to subsections (e) and (f) hereof. 

(o) Whenever the Authority obtains knowledge of the occurrence of a Listed Event under 
subsection 5(b), whether because of a notice from the Trustee or Co-Trustee pursuant to subsection (d) or 
otherwise, the Authority shall as soon as practicable determine if such event is material under applicable 
federal securities laws.  If the Authority determines that the occurrence of such Listed Event would be 
material under applicable federal securities laws, the Authority shall promptly notify the Dissemination 
Agent in writing of the occurrence of the Listed Event.  Such notice shall instruct the Dissemination Agent 
to report the occurrence pursuant to subsection 5(g) hereof and shall be accompanied by a Certification.  If 
in response to a request under subsection 5(d), the Authority determines that such Listed Event would not 
be material under applicable federal securities laws, the Authority shall so notify the Dissemination Agent 
in writing and instruct the Dissemination Agent not to report the occurrence.  If in response to a request 
under subsection 5(d), the Authority determines that such Listed Event is a Listed Event under subsection 
5(a), the Authority shall so notify the Dissemination Agent in writing and instruct the Dissemination Agent 
to report the occurrence.  Such notice or Certification shall identify the Listed Event that has occurred 
(which shall be any of the categories set forth in Section 5 (a) or (b) of this Disclosure Agreement), include 
the text of the disclosure that the Authority desires to make, contain the written authorization of the 
Authority for the Dissemination Agent to disseminate such information, and identify the date the Authority 
desires for the Dissemination Agent to disseminate the information. 

(p) The Dissemination Agent is under no obligation to notify the Authority or the Disclosure 
Representative of an event that may constitute a Listed Event.  In the event the Dissemination Agent so 
notifies the Disclosure Representative, the Disclosure Representative will promptly instruct the 
Dissemination Agent that either (i) a Listed Event has not occurred and no filing is to be made or (ii) a 
Listed Event has occurred and the Dissemination Agent is to report the occurrence pursuant to subsection 
(g) of this Section 5, which instructions relating to this clause (ii) to be accompanied by a Certification.  
Such Certification shall identify the Listed Event that has occurred (which shall be any of the categories set 
forth in Section 5 (a) or (b) of this Disclosure Agreement), include the text of the disclosure that the 
Authority desires to make, contain the written authorization of the Authority for the Dissemination Agent 
to disseminate such information, and identify the date the Authority desires for the Dissemination Agent to 
disseminate the information. 

(q) If the Dissemination Agent has been instructed by the Authority as prescribed in 
subsection (e) or (f)(ii) of this Section 5 to report the occurrence of a Listed Event, the Dissemination 
Agent shall file a notice of such occurrence with the MSRB within the time frame set forth in Section 3(f).  
This notice will be filed with a cover sheet completed by the Dissemination Agent. 

(r) The Authority intends to comply with the Listed Events described in Section 5(a)(10) and 
Section 5(b)(8), and the definition of “Financial Obligation” in Section 2, with reference to the Rule, any 
other applicable federal securities laws and the guidance provided by the Securities and Exchange 
Commission in Release No. 34-83885 dated August 20, 2018 (the “2018 Release”), and any further 
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amendments or written guidance provided by the Securities and Exchange Commission or its staff with 
respect the amendments to the Rule effected by the 2018 Release.” 

(s) With respect to the 2024A Bonds, Section 7 of the Master Continuing Disclosure Agreement as originally 
executed shall not apply and shall be deemed to be replaced by the following: 

“SECTION 7.   Dissemination Agent.  The Authority has appointed Digital Assurance Certification, 
L.L.C.  as exclusive Dissemination Agent under this Disclosure Agreement.  The Authority may, upon 
thirty days’ prior written notice to the Dissemination Agent and the Trustee, replace or appoint a successor 
Dissemination Agent.  Upon termination of DAC’s services as Dissemination Agent, whether by notice of 
the Authority or DAC, the Authority agrees to appoint a successor Dissemination Agent or, alternately, 
agrees to assume all responsibilities of Dissemination Agent under this Disclosure Agreement for the 
benefit of the holders of the 2024A Bonds.  Notwithstanding any replacement or appointment of a 
successor, the Authority shall remain liable until payment in full for any and all sums owed and payable to 
the Dissemination Agent.  The Dissemination Agent may resign at any time by providing thirty days’ prior 
written notice to the Authority.” 

(t) With respect to the 2024A Bonds, Section 11 of the Master Continuing Disclosure Agreement as originally 
executed shall not apply and shall be deemed to be replaced by the following: 

“SECTION 11. Duties, Immunities and Liabilities of Disclosure Dissemination Agent 

(d) The Dissemination Agent shall have only such duties as are specifically set forth in this 
Disclosure Agreement.  The Dissemination Agent’s obligation to deliver the information at the times and 
with the contents described herein shall be limited to the extent the Authority has provided such 
information to the Dissemination Agent as required by this Disclosure Agreement.  The Dissemination 
Agent shall have no duty with respect to the content of any disclosures or notice made pursuant to the terms 
hereof.  The Dissemination Agent shall have no duty or obligation to review or verify any Information or 
any other information, disclosures or notices provided to it by the Authority and shall not be deemed to be 
acting in any fiduciary capacity for the Authority, the Holders of the 2024A Bonds or any other party.  The 
Dissemination Agent shall have no responsibility for the Authority’s failure to report to the Dissemination 
Agent a Listed Event or a duty to determine the materiality thereof.  The Dissemination Agent shall have 
no duty to determine, or liability for failing to determine, whether the Authority has complied with this 
Disclosure Agreement.  The Dissemination Agent may conclusively rely upon Certifications of the 
Authority at all times. 

The obligations of the Authority under this Section shall survive resignation or removal of the 
Dissemination Agent and defeasance, redemption or payment of the 2024A Bonds. 

(e) The Dissemination Agent may, from time to time, consult with legal counsel (either in-
house or external) of its own choosing in the event of any disagreement or controversy, or question or 
doubt as to the construction of any of the provisions hereof or its respective duties hereunder, and shall not 
incur any liability and shall be fully protected in acting in good faith upon the advice of such legal counsel.  
The reasonable fees and expenses of such counsel shall be payable by the Authority. 

(f) All documents, reports, notices, statements, information and other materials provided to 
the MSRB under this Disclosure Agreement shall be provided in an electronic format and accompanied by 
identifying information as prescribed by the MSRB necessary to file such information in accordance with 
this Disclosure Agreement.” 

SECTION 11. Ratification of Disclosure Agreement.  As heretofore supplemented and as amended and 
supplemented hereby, the Disclosure Agreement is in all respects confirmed, except with respect to such provisions 
which apply expressly to the 2024A Bonds as set forth herein, and the Disclosure Agreement, all agreements 
supplemental thereto and this Supplemental Continuing Disclosure Agreement shall be read, taken and considered as 
one instrument. 
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SECTION 12. Counterparts.  This Supplemental Continuing Disclosure Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument. 

IN WITNESS WHEREOF, this Supplemental Continuing Disclosure Agreement has been 
executed on behalf of the Authority and the Dissemination Agent by their duly authorized representatives as of the 
date first written above. 

 

 GUAM WATERWORKS AUTHORITY 

 By:  
  Authorized Officer 
 

 DIGITAL ASSURANCE CERTIFICATION, L.L.C. 

 By:  
  Authorized Officer 
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APPENDIX F 

DTC AND ITS BOOK-ENTRY ONLY SYSTEM 

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the 
2023A/2024A Bonds.  The 2023A/2024A Bonds will be issued as fully-registered securities registered in the name 
of Cede & Co.  (DTC’s partnership nominee) or such other name as may be requested by an authorized 
representative of DTC.  One fully-registered 2023A/2024A Bond certificate will be issued for each maturity of each 
series of the 2023A/2024A Bonds in the aggregate principal amount of such maturity, and will be deposited with 
DTC. 

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New 
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the 
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, 
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.  
DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and 
municipal debt issues, and money market instruments (from over 100 countries) that DTC’s participants (“Direct 
Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct Participants of sales 
and other securities transactions in deposited securities, through electronic computerized book-entry transfers and 
pledges between Direct Participants’ accounts.  This eliminates the need for physical movement of securities 
certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The 
Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities 
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies.  DTCC 
is owned by the users of its regulated subsidiaries.  Access to the DTC system is also available to others such as both 
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear 
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect 
Participants”).  The DTC Rules applicable to its Participants are on file with the Securities and Exchange 
Commission.  More information about DTC can be found at www.dtcc.com. 

Purchases of 2023A/2024A Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the 2023A/2024A Bonds on DTC’s records.  The ownership interest of each actual 
purchaser of each 2023A/2024A Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect 
Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their purchase.  
Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as 
well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial 
Owner entered into the transaction.  Transfers of ownership interests in the 2023A/2024A Bonds are to be 
accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  
Beneficial Owners will not receive certificates representing their ownership interests in 2023A/2024A Bonds, except 
in the event that use of the book-entry system for the 2023A/2024A Bonds is discontinued. 

To facilitate subsequent transfers, all 2023A/2024A Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an 
authorized representative of DTC.  The deposit of 2023A/2024A Bonds with DTC and their registration in the name 
of Cede & Co.  or such other DTC nominee do not effect any change in beneficial ownership.  DTC has no 
knowledge of the actual Beneficial Owners of the 2023A/2024A Bonds; DTC’s records reflect only the identity of 
the Direct Participants to whose accounts such 2023A/2024A Bonds are credited, which may or may not be the 
Beneficial Owners.  The Direct and Indirect Participants will remain responsible for keeping account of their 
holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.  
Beneficial Owners of 2023A/2024A Bonds may wish to take certain steps to augment the transmission to them of 
notices of significant events with respect to the 2023A/2024A Bonds, such as redemptions, tenders, defaults, and 
proposed amendments to the 2023A/2024A Bond documents.  For example, Beneficial Owners of 2023A/2024A 
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Bonds may wish to ascertain that the nominee holding the 2023A/2024A Bonds for their benefit has agreed to obtain 
and transmit notices to Beneficial Owners.  In the alternative, Beneficial Owners may wish to provide their names 
and addresses to the registrar and request that copies of notices be provided directly to them. 

Redemption notices shall be sent to DTC.  If less than all of the 2023A/2024A Bonds within a series and 
maturity are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct 
Participant in such series and maturity to be redeemed. 

Neither DTC nor Cede & Co.  (nor any other DTC nominee) will consent or vote with respect to 
2023A/2024A Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures.  Under 
its usual procedures, DTC mails an Omnibus Proxy to the Authority as soon as possible after the record date.  The 
Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts 
2023A/2024A Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Payment of principal of, redemption price and interest on the 2023A/2024A Bonds will be made to Cede & 
Co., or such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to credit 
Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the Authority 
or the Trustee on payable date in accordance with their respective holdings shown on DTC’s records.  Payments by 
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case 
with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the 
responsibility of such Participant and not of DTC, the Authority or the Trustee, subject to any statutory or regulatory 
requirements as may be in effect from time to time.  Payment of principal of, redemption price or interest on the 
2023A/2024A Bonds to Cede & Co.  (or such other nominee as may be requested by an authorized representative of 
DTC) is the responsibility of the Authority or the Trustee, disbursement of such payments to Direct Participants will 
be the responsibility of DTC, and disbursement of such, payments to the Beneficial Owners will be the 
responsibility of Direct and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the 2023A/2024A Bonds at any 
time by giving reasonable notice to the Authority.  Under such circumstances, in the event that a successor 
depository is not obtained, 2023A/2024A Bond certificates are required to be printed and delivered.  The Authority 
may decide to discontinue use of the system of book-entry only transfers through DTC (or a successor securities 
depository).  In that event, 2023A/2024A Bond certificates will be printed and delivered. 

The information in this section concerning DTC and DTC’s book-entry system has been obtained from 
sources that the Authority believes to be reliable, but the Authority takes no responsibility for the accuracy thereof. 

The preceding information in this APPENDIX F is supplied by DTC for inclusion herein, and has not been 
independently verified by the Authority or the Underwriters.  No representation is made by the Authority as to the 
completeness or the accuracy of such information or as to the absence of material adverse changes in such 
information subsequent to the date hereof. 

The Authority cannot and does not give any assurances that DTC will distribute to the Participants, or that 
the Participants or others will distribute to the Beneficial Owners, payments of debt service on the 2023A/2024A 
Bonds paid or any redemption or other notices or that they will do so on a timely basis or will serve and act in the 
manner described in this Official Statement.  The Authority is not responsible or liable for the failure of DTC or any 
Direct Participant or Indirect Participant to make any payments or give any notice to a Beneficial Owner with 
respect to the 2023A/2024A Bonds or any error or delay relating thereto.   

None of the Authority, the Trustee and the Co-Trustee shall have any responsibility or obligation to any 
DTC Participant, any beneficial owner or other persons claiming a beneficial ownership interest in the 
2023A/2024A Bonds under or through DTC or any DTC Participant, with respect to (i) the accuracy of any records 
maintained by DTC or any DTC Participant with respect to the beneficial ownership interest in the 2023A/2024A 
Bonds; (ii) the payment by DTC or any DTC Participant of any amount in respect of the principal of and premium, 
if any, or interest on the 2023A/2024A Bonds to any beneficial owner or other person for the 2023A/2024A Bonds; 
or (iii) the delivery to any beneficial owner of the 2023A/2024A Bonds, or any other person of any notice which is 
permitted or required to be given to owners under the Indenture.  None of the Authority, the Trustee and the Co-
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Trustee shall have any responsibility with respect to obtaining consents from anyone other than the registered 
owners. 
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APPENDIX G 

FORM OF FORWARD DELIVERY AGREEMENT OF PURCHASER 

[to be added] 
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ISSUES FOR DECISION

2
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Relative to the Adoption of a Budget for Guam Power Authority for Fiscal Years 2024-2025

GPA Resolution No. FY2023-32

What is the project's objective?  Is it necessary and urgent?
Section 8117 of Chapter 8 of Title 12 of Guam Code Annotated authorizes the Consolidated 
Commission on Utilities (CCU) to adopt an annual budget for the Authority. Section 6.11 of the GPA 
Bond Indenture Agreement requires the Authority to provide a copy of an approved budget to the Bond 
Trustee prior to the beginning of each fiscal year. The General Manager has reviewed the budget to 
ensure that all budget expenditures are consistent with the strategic goals of the Authority.

How much will it cost?
The General Manager of GPA has reviewed and proposes the revenue budgets for Fiscal Years 2024 & 
2025 totaling $505,607,000 and $576,098,000 respectively.  Including Capital Improvement Projects 
(CIP) budget totaling $36,931,099 & $39,160,498 for Fiscal Years 2024 & 2025 respectively. 

When will it be effective?

October 1, 2023 (FY’2024 budget) and October 1, 2024 (FY’2025 budget)

3
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Proposed 2024-2025 Budget

• FY2023 approved fuel budget was $236.4M, amended to increase by $249.2M under CCU Resolution 2023-05 to a new total of $485.6M.
• **FY2022 actuals for Admin & General include Pension Adjustments of $5.5M

Proforma Income Statement
In '000 FY2022 

Actuals
FY2023 

Approved

FY2023 
Projected 
Year-End

FY2024 
Proposed

FY2025 
Proposed

REVENUES
Existing Base Rate Revenues $              157,790 $              160,800 $              146,781 $              157,800 $              162,534 
Fuel Revenues $              315,771 $              236,432 $              411,474 $              391,228 $              406,877 
Miscellaneous Revenues $                   6,215 $                   2,212 $                   6,475 $                   6,579 $                   6,687 
Total Revenues $              479,776 $              399,444 $              564,730 $              555,607 $              576,098 
Bad Debt Expense $                 (1,223) $                 (1,198) $                 (1,198) $                 (1,246) $                 (1,295)
Net Operating Revenues $              478,553 $              398,246 $              563,532 $              554,361 $              574,803 

Production Fuel $              315,771 $              236,432 $              411,474 $              391,228 $              406,877 
IPP $                   9,356 $                 13,996 $                 13,996 $                 14,040 $                 14,631 

O&M EXPENSES
Yigo Diesel Units & Operating Supplies $                   4,774 $                   6,631 $                   4,160 $                   5,040 $                   5,566 
Utilities - Water & Communications $                   2,478 $                   3,137 $                   2,804 $                   2,859 $                   3,025 
Workforce - Personnel & Apprentices $                 42,641 $                 50,554 $                 50,059 $                 54,078 $                 56,884 
Contractual $                 11,502 $                 16,418 $                 11,564 $                 15,383 $                 16,270 
Administrative & General** $                 18,323 $                   9,694 $                 11,055 $                 12,532 $                 13,014 
Total O&M Expenses $                 79,719 $                 86,434 $                 79,642 $                 89,892 $                 94,759 

Depreciation $                 35,213 $                 41,864 $                 37,084 $                 38,567 $                 40,110 

Total Operating Expenses $              440,058 $              378,726 $              542,196 $              533,727 $              556,377 

Earnings From Operations $                 38,495 $                 19,520 $                 21,336 $                 20,634 $                 18,426 

Interest & Other Income (Expenses) $              (25,121) $              (22,509) $              (13,824) $              (21,208) $              (19,820)

Net Earnings(Loss) Before Capital Contribution $                 13,373 $                 (2,989) $                   7,512 $                    (574) $                 (1,394)

9/14/2023
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Proposed 2024-2025 Budget - Debt Services

Principal & Interest 
(in '000)

FY2023 
Projected  

FY2024 
Projected  

FY2025 
Projected  

2014 Revenue Bond $     5,083 $        5,085 $        5,083 

2017 Refunding Bond $   11,452 $      11,445 $      11,447 

2022 Refunding Bond $   31,467 $      21,413 $      21,415 

Total $   48,001 $      37,942 $      37,944 

Debt Service Coverage (Bond Method) 1.27 1.59 1.57 

Debt Service Coverage (S&P Method) 1.27 1.59 1.57 
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Proposed 2024-2025 Budget - Base Revenue

In ‘000 FY2020 
Actual

FY2021 
Actual

FY2022 
Actual

FY2023 
Projected

FY2024 
Proposed

FY2025 
Proposed

Base Revenue $   156,709 $   158,426 $   157,790 $   146,781 $   157,800 $   162,534 
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Proposed 2024-2025 Budget - LEAC

Period Projected 
mWh Sales LEAC Rate (in ’000) 

Fuel Revenues Period Projected mWh 
Sales LEAC Rate (in ’000) 

Fuel Revenues

Oct 2023 - Jan 2024 517,149 $      0.231100 $   119,513 Oct 2024 - Jan 2025 527,369 $0.270000 $            142,390 

Feb 2024 - Jul 2024 756,858 $      0.270000 204,352 Feb 2025 - Jul 2025 771,816 $0.256591 $            198,041 

Aug 2024 - Sep 2024 249,493 $      0.270000 67,363 Aug 2025 - Sep 2025 258,958 $0.256591 $              66,446 

Total 1,523,500 $ 391,228 1,558,143 $ 406,877

$208,944 

$240,441 

$172,053 

$199,796 

$341,157 
$391,116 $391,228 $406,877 

 $(50,000)

 $-

 $50,000

 $100,000
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 $200,000

 $250,000

 $300,000

 $350,000

 $400,000

 $450,000
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end)

FY 2024 Proposed FY 2025 Proposed

Fuel Cost - Net of under / (over) recovery

Fuel Cost per FS Under/(Over) Recovery
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Operating Expenses Budget – Workforce

FY20 FY21 FY22 FY23 FY24 FY25

APPROVED FTE 490 490 490 490 490 490

ACTUALS FTE (at year-end) 443 426 412 420

In '000 FY2022 
Actual 

FY2023 
Approved 

Budget 

FY2023 
Projected 
Year-End 

FY2024 
Proposed 

Budget 

FY2025 
Proposed 

Budget 

Salaries & Wages 31,183 36,567 40,797 38,454 39,708 
Employee Benefits 9,580 12,571 10,421 13,386 14,197 
Retiree Benefits 4,130 4,784 4,645 5,365 5,947 

Total Labor & Benefits 44,893 53,922 55,863 57,204 59,852 
Less Capitalized Labor                 (3,360)                 (6,459)                 (8,601)                 (6,793)                 (6,973)

Total Personnel 41,534 47,463 47,262 50,411 52,880 

Apprentice Labor 1,061 1,991 1,823 2,247 2,527 
Workforce Interns 46 1,100 974 1,420 1,477 

Total Workforce Contracts 1,107 3,091 2,797 3,667 4,004 

Total Workforce 42,641 50,554 50,059 54,078 56,884 
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Operating Expenses Budget 

In '000 FY2022 
Actual 

FY2023 
Approved 

Budget 

FY2023 
Projected 
Year-End 

FY2024 
Proposed 

Budget 

FY2024 
Proposed 

Budget 

Fixed Management Fee 2,760 2,853 2,853 3,487 3,644 

PMC Routine O&M 2,649 1,992 1,990 2,011 2,031 

Software & Network Maintenance 1,520 2,234 1,702 1,906 1,978 

Security Guard/Armored Car 852 1,069 868 908 940 

USDA snake control 204 258 213 211 214 

Environmental Protection & Compliance 633 927 810 671 701 

Yigo Diesel Units 1,496 3,135 1,885 2,059 2,267 

Operating Supplies 3,279 3,316 2,275 2,981 3,299 

Utilities - Water/Communications 2,478 3,137 2,804 2,859 3,025 

Insurance - Property, Casualty & 
Workmen's Comp 7,566 7,212 8,020 8,971 9,391 
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Proposed FY 2024-2025 CapEx 

*Carryovers are embedded in overall FY24 Proposed Budget

*$974.9k carryover is embedded in FY25 Proposed Budget (EV bucket trucks anticipated

to come in by December 2024.  Additionally, $100K of additional anticipated carryovers 

from FY24 to FY25 is also included on FY25 budgets.

FY2024-2025 CAPITAL IMPROVEMENT PROJECTS (CIP) - REVENUE FUNDED

CIP CATEGORY
(In '000)

FY2022 
Actual 

FY2023 
Approved 

Budget 

FY2023 
Projected 
Year-End 

Carryover
FY2024 

Proposed 
Budget 

FY2024 
Proposed 

Budget 

Overhaul $               1,697 $               8,491 $               4,507 $               5,785 $            13,412 $                9,577 

Network - SCADA,  Advanced  Meter 
Infrastructure, E1 Enhancement and 
Disaster Recovery

$               1,160 $               1,381 $               1,442 $                      -   $               3,078 $                1,906 

Substation and Transmission 
Improvements $                  921 $               1,454 $                  439 $                  765 $               2,256 $                1,523 

Water Well System Improvements $                     86 $               1,900 $                  275 $                      -   $                  606 $                2,300 

Heavy Equipment - Bucket trucks, 
Diggers $                  927 $               1,520 $               2,537 $                      -   $                  748 $                4,850 

Other General $                  315 $                  284 $                  210 $                     45 $               2,034 $                1,705 

General Plant $               5,106 $            15,030 $               9,409 $               6,595 $            22,134 $              21,860 

Engineering Projects $                  715 $               2,750 $               6,825 $               1,412 $            10,796 $              13,100 

Line Extensions $               3,806 $               4,342 $               3,818 $                      -   $               4,000 $                4,200 

Total - CIP (Revenue Funded) $               9,627 $            22,122 $            20,053 $               8,006 $            36,930 $              39,160 
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Proposed 2024-2025 CIP Budget Details

Overhaul FY 2024 FY 2025 Description
In ‘000 In ‘000

Cabras 1&2 $         2,250 $         1,780 

Unit 1 Airpreheater Overhual, Unit 2 Replacement of Wall 
Water Tubes & Boiler Water, Unit 1 Service Water Cooler, 
Unit 1 Safety Valve Replacement, Ebara-Byron Jackson Boiler 
Feed Pump Upgrade

Gas CT $         8,926 $         2,502 

MCT Turbine Exchnage, YCT Main Generator Overhaul, YCT 
Upgrade on Generator Rotor and Excite Stator, YCT Hot 
Section Inspection and Exchnage, DCT 1 & 2 Combustion 
Inspection and Upgrade, Yigo Tank T-120 Replacement, MCT 
Turbine Fuel Treatment Motor Control Upgrade

Piti 7 $            626 $         2,300 Major Overhaul and Turbine Parts, Generator Overhaul, 
Starting Diesel Engine

Yigo Diesel $            880 $         1,400 Yigo Diesel Units Major Overhaul, Radiator Replacements

Diesel - Tenjo, Talofofo, MDI $            730 $         1,595 Diesel Units (Tenjo, Talofofo, MDI) Overhaul and Upgrades
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Proposed 2024-2025 CIP Budget Details

Network FY 2024 FY 2025 Description
In ‘000 In ‘000

Information Technology $         1,416 $            894 ERP Phase II Upgrade, Oracle CC&B SW Upgrade, GPWA 
Physical Security, Laptops/Computers

PSCC $            811 $            595 

Siemen Storage Expansion Project, SCADA Switches and 
Power Distribution, Network Switch Communications, VHF 
Mobile/Portable Radio and Repeater Upgrades and 
Replacements, Substation Controllers

SPORD / Engineering $            678 $            291 

Distribution Automation, Mobile Workforce Software 
Additional Implementation, Replacement of ABB Software, 
Tier 2 Expansion Project/Equipment, Distribution Tools Set, 
Substation Communications Tier 1

Procurement / Warehouse / 
Accounting $            172 $            127 E1 Enhancement, Hubble License & Training
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Proposed 2024-2025 CIP Budget Details

Substation FY 2024 FY 2025 Description
& Transmission In ‘000 In ‘000

T&D $         2,256 $            973 

Emergency Underground Reconstruction, SF6 Circuit 
Breakers, Vacuum Circuit Breakers, Omicron OMC-356, 
Meter Test Sets and Electronic Relays, Disconnect Switch 
Upgrades, Stationary Bank Sets, Pad Mounted Switch Gear 
Upgrades/Transformers

Safety $            550 Substation Hardening Phase II

Water Well FY 2024 FY 2025 Description
In ‘000 In ‘000

Water Systems $            606 $         2,300 
Portable Generators on Trailers, Stationary Generator 
Replacements, Top End Overhaul on 1400kw Generator, 
Radiator

Heavy Equipment FY 2024 FY 2025 Description
In ‘000 In ‘000

Transportation $            748 $         4,850 Digger, Utility Trucks, SUV, Bucket Truck, Tree Trimming 
Equipment, Tractor Trucks
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Proposed 2024-2025 CIP Budget Details
Engineering FY 2024 FY 2025 Description

Projects In ‘000 In ‘000

Storage Tank 1934 & 1935 
Refurbishment $         5,600 $         4,900 

Removal of additional/incremental volume of non-
hazardous sludge, Upgrade existing defective LD system, 
Fire protection

EPCM Contract - Stanley $         2,248 $         2,200 LNG conversion for Ukudu for rate reduction strategy

T7 Transformer Replacement $            500 $         1,800 Cost for the construction and design on the installation of 
the new T7 transformer at Piti Substation

T501 Transformer Upgrade $            300 $         1,000 Repair/upgrade is critical for the new Ukudu power plant to 
go online and serve full load.

Typhoon Mangkhut Permanent 
Repairs $            550 $               -   Replacement of 4 generators at $100K each plus retention 

fee

P-111 and P-047 Metal Cross Arm 
Refurbishment $            350 $            350 Project plans ready for completion

Protection Relays, ICON $            350 $            500 Bus protection relay, feeder protection relay, and cap bank 
controller

Concrete Fencing - Harmon Sub $            100 $            500 
For physical security - in coordination with the new ukudu 
power plant, need to change current chain fencing with 
concrete

115kV Cabras to Agana - 
monotube upgrade $            200 $            300 Project to refurbish the Cabras-Agana 115 kV Monotube 

Steel Poles due to rusting
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Proposed 2024-2025 CIP Budget Details

Engineering FY 2024 FY 2025 Description
Projects In ‘000 In ‘000

Apra Heights Substation - 115/34.5 
kV Transformer Upgrade - Design $            100 $            200 Cost is for the design of new 115 kV transformer at Apra 

Substation

SCADA Ready Regulators and 
Switched Cap Banks $              70 $            400 

For voltage support due to load increases and higher 
impedance lengths.  SCADA ready regulators will provide 
PSCC with voltage control during contingencies

Smartgrid Controller Conversion 
and T&D Line Maintenance 
Support/Distribution Improvement

$               -   $            100 

Conversion of controller for smart grid application.  To 
provide troubleshotting support to T&D for research and 
procurement of testing equipment and automated 
applications; to provide maintenance support for line 
hardware issues

New Northern Substation near 
Potts Junction DESIGN $               -   $            500 

Cost is for the design of a new Substation near Potts 
Junction due to low voltage and overloading issues during 
backfeeding
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GPA RESOLUTION NO. FY2023-33 
Relative to Recognizing October 1 – 7, 2023 as Public Power Week During GPA’s 55-Year 

Operating Guam’s Electric Public Power Utility
What is the project's objective?  Is it necessary and urgent?

16

The Guam Power Authority (GPA) is celebrating the annual Public Power Week, a national observance coordinated by the American Public Power 
Association (APPA), of which GPA is a member, from October 1-7, 2023, along with more than 2,000 U.S. community-powered, not-for-profit electric 
utilities that collectively provide electricity to 49 million people across 49 states and five U.S. territories.  The citizens of Guam place a high value on local 
service and therefore have chosen to operate a community-owned, not-for-profit electric utility and, as customers and owners of Guam’s electric utility. 
GPA has provided homes, businesses, schools, social services, and local government agencies with 55 years of electricity employing sound business 
practices designed to ensure the best possible service at not-for-profit rates.  GPA is a valuable community asset that contributes to the well-being of local 
citizens through energy service, customer service, environmental protection, economic development, and safety awareness.

As part of Public Power Week 2023, GPA and its employee association, has implemented two community outreach programs to collect nonperishable 
foods to benefit Guam’s food pantries and support Special Olympics events.  GPA has also established a school outreach program to provide hands-on, in-
classroom learning for Guam’s schoolchildren, the next generation of island leaders, to promote energy conservation and sustainability.

In 55 years of service, with the establishment of the Guam Public Utility Agency of Guam in 1950 by the Government of Guam with electric power produced 
by the United States Navy to the people of Guam GPA’s mission remains: to provide reliable, efficient, effective, environmentally responsible, and 
affordable energy solutions for the island of Guam.

In 2023, GPA has made great strides toward implementing more renewable energy solutions for a more sustainable future for Guam through the 
establishment of its Integrated Resource Plan (IRP) also known as the Clean Energy Master Plan (CEMP) to transform Guam’s Island-Wide Power System 
to incorporate more renewable energy in Guam’s energy future. GPA is committed to providing 50 percent of the island’s electric power from renewable or 
non-greenhouse gas emissions sources by 2030 and 100 percent by 2040. GPA continues to develop and support programs that fiscally benefit its 
customers, such as the $100 utility credits for active commercial and residential customers, which has distributed approximately $74M in energy credits in 
the past 14 months, and the Guam Energy Sense Rebate Program that offers cash rebates for customers purchasing more energy-efficient home 
appliances, which has paid more than $9.8M in rebates have been paid out since 2015.

GPA has helped Guam to recover after Typhoon Mawar, a Category 4 storm that devastated the island with super typhoon winds and flooding damaging 
Guam’s island-wide power infrastructure and electrical grid system, making this post-typhoon recovery the fastest in Guam’s history. GPA continues to 
work on hardening Guam’s power system to make it more resilient and enhance the quality of its infrastructure to allow for quicker recovery time in the 
event of any future natural disasters. In recognition of its 55th year, the CCU commends GPA’s leadership team and more than 400 employees for 
performing with excellence and a spirit of service to the people of Guam these past 55 years through challenges and successes to manage, maintain, and 
strengthen Guam’s public utility for generations to come. 

It is the request of GPA Management that CCU adopts Oct. 1-7, 2023, as Public Power Week on Guam to recognize the people behind public power
at Guam Power Authority, its Performance Management Contractors, Power Purchase Agreement Partners, and Mutual Aid Utility Partners
for their contributions to our community and to educate customers, policymakers, employees, island residents, and schoolchildren on the 
benefits of public power.
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GPA RESOLUTION NO. FY2023-34 
Relative to Change the Signatories That May Authorize Banking Transactions on Behalf of GPA

17

What is the project's objective?  Is it necessary and urgent?
Guam Power Authority (GPA) maintains a variety of bank accounts, Letter of Credit facilities and 
other financial instruments and accounts at institutions including but not limited to the Bank of 
Guam, Bank of Hawaii, First Hawaiian Bank, Coast 360 Federal Credit Union, Bank Pacific, 
Community First Credit Union, and US Bank.  

Due to staffing changes, it is appropriate that a change be made to the authorized signatories.  The 
modification is to add the GPA’s Assistant General Manager of Operations.  
 
The following persons are authorized to sign financial instruments including checks, Letters of 
Credits, bank transfers and other transaction documents and to authorize other types of payments 
on behalf of the Guam Power Authority:

JOHN M. BENAVENTE, P.E., General Manager
JENNIFER G. SABLAN, P.E., Assistant General Manager of Operations
JOHN J.E. KIM, Chief Financial Officer
MARIPAZ N. PEREZ, Assistant Chief Financial Officer
LENORA M. SANZ, Controller

Transactions amounts of $10,000.00 or less will require a single signatory.  All other transactions 
will require two (2) signatories.
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GPA RESOLUTION FY2023-35
Relative to the Review of 12 GCA Section 8502(c)(2)(B) 

Regarding Net Metering
 
What is the project’s objective? Is it necessary and urgent?
GPA seeks PUC’s review and changes to the existing Net Metering program to ensure the fair allocation of cost 
responsibilities among NEM customers, address intermittency, storage, and interconnection issues, and 
incorporate new renewable energy programs such as the Virtual Power Plant. Currently, several proposed 
legislation seeks to modify the current NEM program which will have negative impact on the islandwide power 
system and ratepayers.

Where is the location?
N/A

How much will it cost?
To be determined upon fees and charges for PUC review.

When will it be completed?
As soon as possible.

What is its funding source?
Revenue Funds

18
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GPA RESOLUTION FY2023-37
Relative to Authorizing GPA Management to Procure 40MW of Temporary Power

 
What is the project’s objective? Is it necessary and urgent?
The Project’s objective is to obtain sufficient generation reserve capacity to avoid GPA’s load shedding of 
customers whenever an outage of two baseload units occurs. The Project is critically urgent.

Where is the location?
The impact of this Project is island-wide.  The potential siting of this project is Tenjo Vista Power Plant or the 
GPA Bulk Fuel Storage Facility, the previously proposed location of the KEPCO Diesel Reserve Generation 
Power Plant, or another suitable location.

How much will it cost?
GPA projects the annual cost at about $13M based on previous experience with Temporary Power Procurement 
in 2015.  

When will it be completed?
As soon as possible.

What is its funding source?
Revenue Funds

19
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20Current Generation Capacity Situation [FY2023-37]

Planned Increased Capacity  
GPA’s aged generation capacity was being addressed by the planned commissioning of the new 198 MW 
Ukudu combined cycle power plant.  This plant which is under construction and targeted for commissioning in 
2024 was significantly damaged during Typhoon Mawar and commissioning has now moved to about January 
2026.  This delay has presented additional challenges for GPA to meet the demand over the next two years. 

Other Generation Capacity
Typhoon Mawar damaged the Yigo 20 MW combustion turbine significantly impacting its ability to meet 
demand.  The unit is now under repair but the return to service is not expected any earlier than December 
2023. The loss of this unit has impacted GPA’s limited reserve capacity and as seen load shedding has been 
more frequent now than in the past.

Future Clean Affordable Energy
The work towards improving reliability, providing affordable energy (commissioning Ukudu 198 MW plant) and 
contracting for utility scale solar plants with energy shifting capability continues and barring any other 
substantial delays would be achieve in 2026.  GPA continues its focus on these projects to achieve its 
commitment to lower cost energy on a sustainable basis.

Temporary Power Needs
The next two years has significant challenges for GPA generation capacity and it must take action to do 
everything it can to restore down units and bring in reasonably cost temporary power.  Constraints in 
accomplishing these critical work consist mainly of a procurement processes which delays implementation 
most especially due to mundane legal requirements and a bid protest resolution process which is burdensome 
and takes many months and even years to resolve.  Despite GPA’s expressing its concern, there has not been 
adequate assistance to GPA to overcome these barriers.

GPA noted last month that effort to end the current load shedding situation may take about 6 to 9 months, with 
incremental improvements through the period.  
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21Generation Capacity Shortfall: Demand [FY2023-37]
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